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. INTRODUCTION

1. T-Mobile US, Inc. (T-Mobile), and Sprint Corporation (Sprint, together with T-Mobile,
the Applicants) have filed applications pursuant to sections 214 and 310(d) of the Communications Act of
1934, as amended (the Act),* seeking Commission consent to the transfer of control of the licenses,
authorizations, and spectrum leases held by Sprint and its subsidiaries to T-Mobile, and the pro forma
transfer of control of the licenses, authorizations, and spectrum leases held by T-Mobile and its
subsidiaries in furtherance of T-Mobile’s and Sprint’s previously announced agreement to merge.2
T-Mobile also filed a petition for declaratory ruling to permit foreign ownership in excess of the statutory
benchmark under section 310(b) of the Act.®

2. As the two smallest nationwide mobile service providers, T-Mobile and Sprint assert that
their combination will enable the deployment of a world-leading 5G network with capabilities beyond
those either could achieve alone. Although each company had independent 5G plans, they claim that on
their own they lack the capability to deploy 5G as broadly and with as much capacity as the resulting
combined company, New T-Mobile, would. They maintain that their combined scale will increase
network efficiency and that Sprint’s mid-band spectrum will complement T-Mobile’s low-band spectrum,
further increasing the quality of their combined network. T-Mobile and Sprint also claim that these and
other synergies will enable the merged firm to compete more effectively against the market leaders,
AT&T and Verizon Wireless, than could either firm individually. As a result, they argue, the transaction
would not result in the lessening of competition often associated with consolidation between horizontal
competitors.

3. Building leading 5G networks is of critical importance for our nation. The evolution of
wireless networks has, for many years, delivered tremendous value to America’s consumers and to its
economy. With each new generation of services, wireless consumers have enjoyed the benefits of lower
prices and higher quality, while also gaining from the development of the new and valuable industries
enabled by faster and more ubiquitous mobile connectivity. As the Commission has recognized, the
deployment of 5G networks “holds the potential to bring enormous benefits to American consumers by
delivering faster speeds and lower latency and by supporting the development of advanced applications
like the Internet of Things, smart cities, and telehealth.”* 5G also holds the potential to create three
million new jobs in our country and $500 billion in GDP growth® as well as providing additional
competition in the market for in-home connectivity.® And while the promise of 5G exceeds any prior

147 U.S.C. 88 214, 310(d).
2 A list of the applications is set forth in Appx. A: List of Applications.

347 U.S.C. § 310(b); T-Mobile US, Inc., Petition for Declaratory Ruling under Section 310(b)(4) of the
Communications Act of 1934, As Amended, IBFS File No. ISP-PDR-20180618-00002 (filed June 18, 2018)
(T-Mobile Section 310(b) Petition).

4 Updating the Commission’s Rule for Over-the-Air Reception Devices, Notice of Proposed Rulemaking, 34 FCC
Rcd 2695, para. 1 (2019) (Over-the-Air Reception Devices NPRM).

> Transforming the 2.5 GHz Band, Report and Order, 34 FCC Rcd 5446, 5446-47, para. 1 (2019) (2.5 GHz Report
and Order); Accenture Strategy, Smart Cities: How 5G Can Help Municipalities Become Vibrant Smart Cities, at 1,
3 (2017), https://newsroom.accenture.com/content/1101/files/Accenture 5G-Municipalities-Become-Smart-
Cities.pdf (last visited Oct. 14, 2019).

& Expanding Flexible Use of the 3.7 to 4.2 GHz Band; Expanding Flexible Use in Mid-Band Spectrum Between 3.7
and 24 GHz; Petition for Rulemaking to Amend and Modernize Parts 25 and 101 of the Commission’s Rules to
Authorize and Facilitate the Deployment of Licensed Point-to-Multipoint Fixed Wireless Broadband Service in the
3.7-4.2 GHz Band; Fixed Wireless Communications Coalition, Inc., Request for Modified Coordination Procedures
in Band Shared Between the Fixed Service and the Fixed Satellite Service, GN Docket No. 18-122, GN Docket No.
17-183 (Terminated), RM 11791, RM-11778, Order and Notice of Proposed Rulemaking, 33 FCC Rcd 6915, 6917,
para. 3 (2018) (3.7-4.2 GHz Order and NPRM); see also 2.5 GHz Report and Order, 34 FCC Rcd at 5523
(Statement of Commissioner Brendan Carr).



https://newsroom.accenture.com/content/1101/files/Accenture_5G-Municipalities-Become-Smart-Cities.pdf
https://newsroom.accenture.com/content/1101/files/Accenture_5G-Municipalities-Become-Smart-Cities.pdf
https://newsroom.accenture.com/content/1101/files/Accenture_5G-Municipalities-Become-Smart-Cities.pdf
https://newsroom.accenture.com/content/1101/files/Accenture_5G-Municipalities-Become-Smart-Cities.pdf
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network technology, we note that its deployment also comes with correspondingly imposing costs and
challenges for mobile wireless service providers.

4, Under the Communications Act, the Commission must determine whether the “public
interest, convenience, and necessity will be served” by granting these applications.” Under our precedent,
the Applicants bear the burden of proving, by a preponderance of the evidence, that the proposed
transaction, on balance, will serve the public interest.® Commission staff has conducted an exhaustive
review of the proposed transaction, in which it: reviewed thousands of pages of pleadings; issued multiple
document and information requests to the Applicants and third parties; examined the documents produced
in response to these requests; studied and analyzed engineering and economic models submitted by the
Applicants and other commenters; and conducted independent analyses of the public interest claims of the
Applicants and third parties.

5. Our analysis bears out many, but not all, of the Applicants’ claims. As to the Applicants’
network claims, we agree that the transaction, as conditioned, will result in significant public interest
benefits, including encouraging the rapid deployment of a new 5G mobile wireless network, and
improving the quality of the Applicants’ services for American consumers.® Compared to the capabilities
of the standalone companies as reflected in their internal plans, the transaction will significantly increase
the quality and geographic reach of their wireless networks for the foreseeable future. For example:

o New T-Mobile will deploy high-speed mid-band 5G service to cover 88% of Americans by
2025, 50% more people than the standalone firms’ likely deployments;

o New T-Mobile will have far greater the network capacity than the standalone firms
combined, which will give it the incentive to lower per-GB prices and expand output; and

o New T-Mobile’s network will have enough excess 5G capacity to offer a new fixed
residential broadband service, increasing the available choices of service provider for
millions of homes.

6. In an economy increasingly dependent upon access to broadband services for innovation
in a wide variety of sectors and services, these network deployment synergies will yield significant public
interest benefits. To confirm these benefits, we adopt as conditions of our approval a series of network
buildout commitments offered by the Applicants.

7. The network benefits of the transaction are particularly important for the nation’s
underserved rural areas.’® New T-Mobile’s 5G network will cover 99% of the United States population
with speeds faster than 50 Mbps within six years—double the Commission’s definition of advanced
telecommunications capability for fixed broadband services. Rural communities will see especially large

747 U.S.C. §8 214(a), 309(a), (d), 310(d).

8 SprintCom, Inc., Shenandoah Personal Communications, LLC, and NTELOS Holdings Corp. for Consent To
Assign Licenses and Spectrum Lease Authorizations and To Transfer Control of Spectrum Lease Authorizations and
an International Section 214 Authorization, Memorandum Opinion and Order, 31 FCC Rcd 3631, 3634, para. 6
(WTB, IB 2016) (Sprint-Shentel-NTELOS Order); Applications of AT&T Inc., Leap Wireless International, Inc.,
Cricket License Col, LLC and Leap Licenseco, Inc. for Consent To Transfer Control and Assign Licenses and
Authorizations, Memorandum Opinion and Order, 29 FCC Rcd 2735, 2741-42, para. 13 (AT&T-Leap Order);
Applications of Deutsche Telekom AG, T-Mobile USA, Inc., and MetroPCS Communications, Inc. for Consent To
Transfer of Control of Licenses and Authorizations, Memorandum Opinion and Order and Declaratory Ruling, 28
FCC Rcd 2322, 2327, para. 14 (WTB, 1B 2013) (T-Mobile-MetroPCS Order); Applications of AT&T Inc. and
Centennial Communications Corp. For Consent to Transfer Control of Licenses, Authorizations, and Spectrum
Leasing Arrangements, Memorandum Opinion and Order, 24 FCC Rcd 13915, 13927, para. 27 (2009) (AT&T-
Centennial Order).

9 See infra section VI.A: Nationwide 5G Network.

10 See infra section VI.B: Rural 5G Coverage.
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benefits from such 5G connectivity as coverage and throughput in rural areas can often lag urban
deployment. And high-speed wireless connections are more valuable for those who lack quality fixed
service, telehealth services are more highly demanded the further one lives from a doctor, and distance
learning is more important for those far from schools. By bringing new connectivity and competition to
underserved rural areas, the transaction will help to ensure that 5G will close the digital divide.

8. Expanding 5G access to all Americans will also enhance the benefits of 5G innovation
for the overall United States economy and will support American technological leadership. The larger the
United States’ 5G user base, and the broader its nationwide coverage, the greater the opportunity for
entrepreneurs and innovators. The network benefits of the T-Mobile/Sprint transaction will thus extend
beyond mobile wireless services alone, to enhance the competitiveness of the United States’ economy.

9. We do not entirely agree, however, with the Applicants” competition analysis. The
Applicants claim that, even without any conditions, the network improvements resulting from their
transaction would eliminate any potential for a lessening of competition. However, our analysis of
potential harms to competition finds that, absent conditions, the evidence of the transaction’s impact on
competition is mixed. On the one hand, we find that, according to our static merger simulation model, the
unconditioned transaction will create upward pricing pressure.** In particular, the Applicants compete
closely with one another through their prepaid brands, Boost Mobile and Metro, and the transaction
would eliminate that competition.

10. On the other hand, we agree with the Applicants that the transaction will create quality
and dynamic competitive benefits that are not incorporated into the static analysis and that will counteract
the upward pricing pressure.'> Wireless consumers depend on competition to motivate innovation and, in
turn, advance the rapid expansion of consumer welfare that the industry has already delivered and will
deliver in the future. While we analyze a traditional relevant product market for the provision of mobile
telephony/broadband services for purposes of the Commission’s initial HHI screen, we recognize that the
nature of those services is continually evolving, and this phenomenon will only increase as service
providers deploy 5G. Thus, within the mobile telephony/broadband services market, what consumers buy
and use changes and improves over time, with corresponding benefits throughout the American economy.
By significantly increasing the network quality available from either T-Mobile or Sprint and expanding
overall network capacity, this transaction will further drive this critically important competitive dynamic
into the new 5G wireless world, strengthening incentives for market participants to innovate.

11. At the end of the day, we believe that it is likely, even without conditions, that these
competitive benefits will outweigh pricing pressure in certain areas, such as rural markets, and in certain
segments of the market, such as consumers who are primarily quality-conscious. However, we are not
confident that this will be the case across the board. In particular, based on the record, we are concerned
about the impact of an unconditioned transaction on consumers in densely-populated areas who are
primarily concerned about cost. Accordingly, we require, as a condition of our approval, that the
Applicants fulfill a series of commitments to address the potential for lost price competition, such as the
divestiture of Boost Mobile.* These conditions eliminate the concerns otherwise identified in our review.
Among other requirements, the Applicants have committed that the divested Boost Mobile will have low-
cost wholesale network access on terms superior to typical MVVNOSs, with the financial incentive to
provide robust competition from the moment of divestiture, and with the ability to build its own facilities
over time. We conclude that, as conditioned, the transaction would not substantially lessen competition,4
and would be in the public interest.

1 See infra section V.B.3: Unilateral Effects.
12 See infra section V.B.4: Quality Benefits and Dynamic Competition.
13 The Applicants’ commitments are set forth in Appx. G: Applicants’ Commitments.

14 As discussed infra, we also agree with Applicants that the transaction will strengthen competition in the enterprise
(continued....)
5
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12. In connection with a settlement with the U.S. Department of Justice (DOJ), DISH
Network Corporation (DISH) has agreed to purchase the divested Boost Mobile, as well as other assets, to
effectuate DISH’s expansion into facilities-based competition. In addition to our conclusion that, as
conditioned herein, the T-Mobile-Sprint transaction would be in the public interest, we conclude that
significant public interest benefits would flow from DISH’s deployment of 5G broadband services over
its spectrum holdings, which for many years have been underutilized, and that the acquisition of Boost
Mobile will help DISH achieve that deployment. In connection with certain effectuating extensions and
modifications of its licenses, DISH has committed to provide 5G mobile broadband services and deploy a
fast, nationwide network, and is subject to significant financial consequences, in addition to potential
forfeiture, should it fail to satisfy its buildout obligations.*> We therefore conclude, contingent upon
DISH’s consummation of the Boost Mobile divestiture, that certain extensions and conditions related to
the DISH licenses would be in the public interest, and we expect based on the current record that
additional modifications of the DISH licenses also will serve the public interest. The Wireless
Telecommunications Bureau (WTB or Bureau) is directed to make a final public interest determination on
these issues in accordance with section 316 of the Communications Act.®

13. Therefore, as discussed in detail in the Memorandum Opinion and Order, Declaratory
Ruling, and Order of Proposed Modification (MO&O) that follows, the Commission concludes that the
public interest, convenience, and necessity would be served by approval of the Applications as
conditioned. The Commission further concludes that, should DISH acquire the Boost Mobile divestiture
contemplated by those conditions, the public interest would further be served by extending and
conditioning, and, subject to a final determination by WTB, as directed, modifying certain of its licenses.

1. BACKGROUND
A. Description of the Applicants

14. T-Mobile is a publicly-traded Delaware corporation controlled by Deutsche Telekom AG
(Deutsche Telekom).*” T-Mobile states, “[t]hrough its owned and operated retail stores, third-party
distributors, and its websites, T-Mobile offers wireless voice and data services to residential and business
customers in the United States, Puerto Rico, and the U.S. Virgin Islands, as well as a wide selection of
wireless devices and accessories.”*® T-Mobile states that it is “the third largest provider of postpaid
service plans in the U.S.,”?° serving approximately “79.7 million postpaid, prepaid, and wholesale
customers.”?° In addition, T-Mobile states that it is “the largest provider of prepaid service plans in the

(Continued from previous page)
market and with respect to in-home broadband. See infra section VII.E: Enterprise Market and section VI.C: In-
Home Broadband Service.

15 The DISH buildout commitments are set forth in Appx. H: DISH Buildout Commitments. We do not, however,
address further potential changes of control, such as the divestiture of 800 MHz licenses to DISH contemplated by
the DOJ settlement—the appropriate process for such requests will follow when associated applications are formally
filed.

1647 U.S.C. § 316.

17 Applications of T-Mobile USA, Inc., and Sprint Corporation for Consent To Transfer Control of Licenses and
Authorizations, ULS File No. 0008224209 (Lead Application) (filed June 18, 2018, amended July 5, 2018), Exh.
1—Description of the Transaction, Public Interest Statement, and Related Demonstrations at 2 (Public Interest
Statement).

18 Pyblic Interest Statement at 1-2.
19 T-Mobile US, Inc., SEC Form 10-K, at 8 (filed Feb. 7, 2019).

20 T-Mobile US, Inc., SEC Form 10-K, at 5 (filed Feb. 7, 2019). In the Public Interest Statement, the Applicants
state that, for fiscal year ending 2017, T-Mobile served approximately 72.6 million customers under the T-Mobile
and Metro brands. Public Interest Statement at 1-2 (citing to T-Mobile US, Inc., SEC Form 10-K (filed Feb. 7,
2018)).
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U.S. as measured by customers.”? T-Mobile had 2018 revenues of approximately $43.3 billion, with an
operating income of approximately $5.3 billion, and total assets of approximately $72.5 billion.?

15. Sprint is a publicly-traded Delaware corporation controlled by SoftBank Group Corp.
(SoftBank).?® Sprint states that it “offers a range of wireless and wireline voice and data products and
services, as well as devices and accessories, to residential and business customers in the United States,
Puerto Rico, and the U.S. Virgin Islands under the Sprint, Boost Mobile, Virgin Mobile, and Assurance
Wireless brands,” and that it “is the fourth-largest wireless carrier in the United States,”?* serving
approximately 54.5 million postpaid, prepaid, and wholesale consumers.? Sprint further states that it “is
an interexchange carrier and Tier 1 Internet backbone provider,” and that it also “provides wireline voice
and data services to businesses with operations outside the United States.”? Sprint’s annual net operating
revenues for the year ended March 31, 2019, were approximately $33.6 billion, with an operating income
of approximately $400 million, and total assets of approximately $84.6 billion.?’

B. Description of the Transaction

16. T-Mobile and Sprint entered into a Business Combination Agreement (Merger
Agreement) pursuant to which T-Mobile will acquire Sprint in an all-stock transaction.?® Pursuant to the
Merger Agreement, the Applicants will engage in a series of virtually simultaneous steps that will
culminate in Sprint becoming an indirect subsidiary of T-Mobile.?® Following consummation, the
Applicants estimate that “Deutsche Telekom and SoftBank are expected to hold approximately 42% and
27% of the fully diluted shares of T-Mobile Common Stock, respectively, with the remaining
approximately 31% of the fully-diluted shares of T-Mobile Common Stock held by public
stockholders.”®® In addition, pursuant to an agreement between Deutsche Telekom and SoftBank,
SoftBank will grant Deutsche Telekom the right to direct the voting of SoftBank’s T-Mobile shares.

17. The Board of Directors of the resulting combined company will be comprised of 14
members.® Deutsche Telekom will designate nine directors, at least two of whom will be independent.3?
SoftBank will designate four directors, at least two of whom also will be independent.** The remaining

2L T-Mobile US, Inc., SEC Form 10-K, at 8 (filed Feb. 7, 2019).
22 T-Mobile US, Inc., SEC Form 10-K, at 28 (filed Feb. 7, 2019).
23 Public Interest Statement at 3.

24 Public Interest Statement at 2.

5 Sprint Corporation, SEC Form 10-K, at 40 (filed May 29, 2019). In the Public Interest Statement, the Applicants
state that Sprint had “approximately 54.58 million customers across its retail and wholesale wireless service
offerings at the end of 2017.” Public Interest Statement at 2 (citing to Sprint Corporation, SEC Form 10-K (filed
May 24, 2018)).

% 1d. at 2-3.

27 Sprint Corporation, SEC Form 10-K, at 30 (filed May 29, 2019).
28 public Interest Statement at 3-6.

21d.

%0 1d. at 6.

$11d. at 6.

%21d. at 7.

®1d.

#1d.
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director will be the chief executive officer of the combined company, currently expected to be John
Legere, the current chief executive officer of T-Mobile.®

18. In their Public Interest Statement, the Applicants assert that “[t]he combination of the two
companies will generate enormous cost-savings in the form of approximately $43.6 billion total net
present value cost synergies by 2024, allowing New T-Mobile to invest in new network technology,
innovation, and operations to rapidly construct and deploy the first true, nationwide 5G network.”3¢
T-Mobile and Sprint further claim that the merger synergies resulting from their combination will enable
them to “deliver unprecedented services to consumers, increasingly disrupt the wireless industry, and
ensure U.S. leadership in the race to 5G” and also deliver “increased competition in broadband,
enterprise, and video offerings.”®” The Applicants contend that the combined company will have
significant advantages over the individual networks, enabling the merged company to “(1) access more
cell sites expeditiously than either company could do on its own, (2) deploy a unique combination of
spectrum across more cell sites on a more accelerated basis than either company could do individually,
(3) provide unencumbered spectrum for 5G deployment, (4) allow faster spectrum refarming that will
drive better spectral efficiency, and (5) provide enhanced LTE services and a rapid, seamless migration
for existing T-Mobile and Sprint customers.”3® In sum, the Applicants assert that “New T-Mobile’s broad
and deep nationwide 5G network will enable the delivery of unprecedented coverage and capacity,
resulting in a revolutionary consumer experience with unmatched speed” and “allow consumers to get
more value for their money and benefit from new competition and disruption through (1) the expansion
and improvement of existing services and (2) the arrival of new, innovative services.”*°

19. In a May 20, 2019 filing, detailing the commitments discussed herein, the Applicants
reiterated that “their merger will produce enormous consumer benefits and intensify competition.”# In
particular, following months of filings, refinements to the Applicants’ plans for merging their operations,
ex parte meetings, and discussions with Commission staff, the Applicants summarized the claimed
benefits in their statement that the merged company’s “nationwide 5G network will deliver transformative
fiber-like speeds for mobile services; bring broadband wireless service to millions of unserved and
underserved rural Americans; unleash a competitive alternative to in-home, fixed broadband providers;
benefit mobile virtual network operators (MVNQOSs); and accelerate 5G deployment in the United States,
thereby ensuring American leadership in the next-generation of wireless technology.”*

C. Transaction Review Process

20. T-Mobile and Sprint filed their applications on June 18, 2018.4? Prior to the filing of the
applications and in anticipation of their submission, the Commission opened a docket on June 15, 2018,4
and WTB issued a Protective Order regarding the submission and handling of confidential and highly

35 d.

3 1d. at 15 (footnote omitted).
371d. at 16 (footnote omitted).
% 1d. at 28.

% 1d. at 50.

40 etter from Nancy Victory, Counsel to T-Mobile, and Regina Keeney, Counsel to Sprint, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (filed May 20, 2019) (T-Mobile/Sprint May 20, 2019 Commitments
Letter).

41 T-Mobile/Sprint May 20, 2019 Commitments Letter at 1.
42 See generally Lead Application (certain applications were amended on July 5, 2018).

43 Commission Opens Docket for Proposed Transfer of Control of Sprint Corporation to T-Mobile US, Inc., WT
Docket No. 18-197, Public Notice, 33 FCC Rcd 6046 (2018).
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confidential information in this proceeding.* In connection with the transaction, the Applicants also
made filings with the DOJ, the Committee on Foreign Investment in the United States (CFIUS), and
various state public utility commissions.* On July 18, 2018, WTB released a Public Notice accepting the
applications for filing and establishing a pleading cycle for public comments.“¢ WTB shortly thereafter
issued a Public Notice*” and a Protective Order* regarding access to Numbering Resource Utilization and
Forecast (NRUF) reports filed by carriers engaged in the provision of wireless telecommunications
services (Wireless Telecommunications Carriers) and disaggregated, carrier-specific local number
portability (LNP) data related to Wireless Telecommunications Carriers.

21. Nineteen Petitions To Deny the proposed transaction were filed on August 27, 2018,4°
along with numerous comments.>® On September 11, 2018, the Commission paused its informal 180-day
transaction shot clock to allow Commission staff and third parties to review newly-submitted and
anticipated modeling relied upon by T-Mobile and Sprint.®* On September 17, 2018, T-Mobile and Sprint

44 Applications of T-Mobile US, Inc., and Sprint Corporation for Consent To Transfer Control of Licenses and
Authorizations, WT Docket No. 18-197, Protective Order, 33 FCC Rcd 6036 (2018) (Protective Order). WTB
subsequently issued a Supplemental Protective Order adopting procedures to permit limited access to competitively
sensitive materials that are claimed to be privileged. Applications of T-Mobile US, Inc., and Sprint Corporation for
Consent To Transfer Control of Licenses and Authorizations, WT Docket No. 18-197, Supplemental Protective
Order, 34 FCC Rcd 407 (WTB 2019) (Supplemental Protective Order).

45 Public Interest Statement at 140-41.

46 T-Mobile US, Inc., and Sprint Corporation Seek FCC Consent to the Transfer of Control of the Licenses,
Authorizations, and Spectrum Leases Held by Sprint Corporation and Its Subsidiaries to T-Mobile US, Inc., and the
Pro Forma Transfer of Control of the Licenses, Authorizations, and Spectrum Leases Held by T-Mobile US, Inc.,
and Its Subsidiaries, Pleading Cycle Established, WT Docket No. 18-197, Public Notice, 33 FCC Rcd 6771 (2018)
(Accepted for Filing Public Notice) (indicating that petitions to deny were due August 27, 2018, oppositions were
due September 17, 2018, and replies were due October 9, 2018). On August 17, 2018, the Communications
Workers of America (CWA), Rural Wireless Association (RWA), NTCA — The Rural Broadband Association
(NTCA), Public Knowledge, Consumers Union, The Greenlining Institute, Common Cause, New America’s Open
Technology Institute, Writers Guild of America West, Free Press, and Benton Foundation filed a motion to stop the
informal 180-day clock in this proceeding until T-Mobile and Sprint supplemented their public interest statement to
“adequately describe the extensive spectrum aggregation that will result from the proposed transaction” and to
extend the pleading cycle. Motion of CWA, RWA, NTCA, Public Knowledge, Consumers Union, The Greenlining
Institute, Common Cause, New America’s Open Technology Institute, Writers Guild of America West, Free Press,
and Benton Foundation To Stop the Clock, or in the Alternative Motion for Extension of Time, WT Docket No. 18-
197, at 1 (filed Aug. 17, 2018) (Motion). WTB denied the Motion and declined to stop the informal clock or extend
the pleading schedule. Applications of T-Mobile US, Inc., and Sprint Corporation for Consent To Transfer Control
of Licenses and Authorization, WT Docket No. 18-197, Order, 33 FCC Rcd 8206 (2018).

47 Applications of T-Mobile US, Inc., and Sprint Corporation for Consent To Transfer Control of Licenses and
Authorizations, Numbering Resource Utilization and Forecast Reports and Local Number Portability Reports To Be
Placed Into the Record, Subjective to Protective Order, WT Docket No. 18-197, Public Notice, 33 FCC Rcd 7376
(2018).

48 Applications of T-Mobile US, Inc., and Sprint Corporation for Consent To Transfer Control of Licenses and
Authorizations, WT Docket No. 18-197, NRUF/LNP Protective Order, 33 FCC Rcd 7369 (2018) (NRUF/LNP
Protective Order).

49 A list of the entities and individuals that timely filed petitions to deny are included in Appx. B: Petitioners and
Commenters.

%0 In addition to express comments, a number of formal comments were timely filed by the comment deadline. A
list of these commenters is included in Appx. B: Petitioners and Commenters.

51 |etter from David B. Lawrence, Director, T-Mobile/Sprint Transaction Task Force, and Donald K. Stockdale, Jr.,
Chief, WTB, to Kathleen O’Brien Ham, T-Mobile US, Inc., and Vonya B. McCann, Sprint Corporation, WT Docket
No. 18-197 (Sept. 11, 2018) (referencing a substantially revised network engineering model submitted on Sept. 5,
(continued....)
9
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filed a Joint Opposition to the Petitions To Deny,> and other filings also were submitted in response to
the Petitions and opening round comments.>®* The Commission subsequently extended the reply comment
deadline to October 31, 2018, after the Applicants informed the Commission on September 28, 2018, that
they had completed their modeling submissions and did not intend to further supplement the record on
which they rely.** Accordingly, on October 31, 2018, reply comments were filed.>

22. Subsequently, on November 13, 2018, WTB issued a Public Notice seeking comment on
a new econometric study, which relied on a new data set and new methodologies, submitted by T-Mobile
and Sprint in support of the proposed transaction.%® This Public Notice requested comments on the new
econometric study, that were due by December 4, 2018.5" The Public Notice also stated that, “[a]bsent
further significant new record submissions by the Applicants, the informal 180-day clock will resume on
December 4, 2018, at day 55,”8 and the informal clock did resume on that date. The Applicants
subsequently filed significant additional information regarding their network integration plans for 2019-
2021, an extension of their previously filed merger simulation analysis to cover the years 2019-2021, and
additional information regarding their claims related to fixed wireless broadband services on February 21,
2019, and March 6, 2019.5° As a result, the Commission paused the clock as of March 7, 2019, and
provided an opportunity for interested parties to file comments on these new submissions by March 28,
2019.%° The Commission also stated that, absent further significant new record submissions by the
Applicants or other outstanding issues (including documentation of claims of privilege), the informal 180-
day clock would resume on April 4, 2019, at day 122,5 and the informal clock did resume on that date.

23. In addition to the filings identified above and in Appendix B, the Applicants and other
interested parties held dozens of ex parte meetings and discussions with Commission staff regarding the
details of the proposed transaction (in the case of the Applicants) or to explain their concerns about the
proposed transaction (in the case of many opposing the transaction or seeking approval with specified

(Continued from previous page)
2018, the Build 9 business model that provides the financial basis for the projected new network buildout, also
submitted on Sept. 5, 2018, and the anticipated, but not yet submitted at that time, additional economic modeling).

52 Joint Opposition of T-Mobile USA, Inc., and Sprint Corporation (filed Sept. 17, 2018) (Joint Opposition).

%3 In addition to the Joint Opposition, filings framed as oppositions to petitions to deny were submitted on
September 17, 2018; the filers of these pleadings are listed in Appx. B: Petitioners and Commenters.

54 Applications of T-Mobile US, Inc., and Sprint Corporation for Consent To Transfer Control of Licenses and
Authorizations, Extension of Date for Filing Replies, WT Docket No. 18-197, Public Notice, 33 FCC Rcd 9426
(2018).

55 The parties submitting reply filings are listed in Appx. B: Petitioners and Commenters.

%6 Commission Announces Receipt of Supplemental Analysis From T-Mobile; Establishes Comment Deadline, WT
Docket No. 18-197, Public Notice, 33 FCC Rcd 11157 (2018) (November 13, 2018 Public Notice).

5 Three commenters filed by the December 4, 2018 deadline, and they are listed in Appx. B: Petitioners and
Commenters.

%8 November 13, 2018 Public Notice, 33 FCC Rcd at 11158.

%9 Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No 18-197
(filed Feb. 22, 2019); Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT
Docket No. 18-197 (filed Mar. 6, 2019) (T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter).

80 Commission Announces Receipt of Additional Analysis and Information from T-Mobile and Sprint; Establishes
Comment Deadline, WT Docket No. 18-197, Public Notice, 34 FCC Rcd 1122 (2019). The four parties that filed
comments on March 28, 2019 are listed in Appx. B: Petitioners and Commenters.

61 1d. at 1123. The informal clock also was stopped during the federal government shutdown in January 2019—
specifically, the clock was paused on January 2, 2019, and resumed on January 29, 2019. Impact of Potential Lapse
in Funding on Commission Operations, 34 FCC Rcd 1, 4 (2019).
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conditions). The Commission also received hundreds of written ex parte filings (including from a range
of state and local governmental officials, many of them voicing support for the proposed transaction) and
approximately 39,000 filings addressed to the proposed transaction.

24. In addition to the many submissions by the Applicants and interested third parties, WTB
requested important and necessary documents, information, and data from the Applicants and certain
wireless and cable service providers to facilitate further review of the proposed transaction.®? In response,
the Commission received over four million documents, amounting to nearly 26 million pages, from the
Applicants and the entities that received requests for documents. The Applicants and other responding
parties provided information and data on, among other things, costs, service plans, customer numbers,
wholesale operations, porting, device leases and sales, offer capacity, traffic demand, site information,
and/or retail locations. Certain information submitted in this proceeding is subject to the Protective
Order, Supplemental Protective Order, or NRUF/LNP Protective Order issued in this proceeding.®

D. New T-Mobile Commitments

25. In response to staff’s concerns about certain aspects of the proposed transaction, on May
20, 2019, the Applicants made several commitments to the Commission and asked that their application
be approved “subject to” those commitments.® With regard to the potential impact of the transaction on
competition, the Applicants pledged to divest Sprint’s Boost Mobile business, including Boost’s stores,
employees, and current subscribers, to an independent buyer, as well as to provide the buyer a wholesale

62 |_etter from Donald K. Stockdale, Jr., Chief, WTB, to Kathleen O’Brien Ham, T-Mobile US, Inc., WT Docket No.
18-197 (Aug. 15, 2018) (information and document request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to
Vonya B. McCann, Sprint Corporation, WT Docket No. 18-197 (Aug. 15, 2018) (information and document
request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to Kathleen O’Brien Ham, T-Mobile US, Inc., WT
Docket No. 18-197 (Sept. 10, 2018) (data request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to Vonya B.
McCann, Sprint Corporation, WT Docket No. 18-197 (Sept. 10, 2018) (data request). WTB also requested
information, documents, and data from other entities. Letter from Donald K. Stockdale, Jr., Chief, WTB, to Joan M.
Marsh, AT&T Services, Inc., WT Docket No. 18-197 (Sept. 10, 2018) (data request); Letter from Donald K.
Stockdale, Jr., Chief, WTB, to Grant B. Spellmeyer, U.S. Cellular, WT Docket No. 18-197 (Sept. 10, 2018) (data
request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to William H. Johnson, Verizon Communications, WT
Docket No. 18-197 (Sept. 10, 2018) (data request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to Lee
Schroeder, Altice USA, Inc., WT Docket No. 18-197 (Oct. 4, 2018) (information and document request); Letter
from Donald K. Stockdale, Jr., Chief, WTB, to Joan M. Marsh, AT&T Services, Inc., WT Docket No. 18-197 (Oct.
4, 2018) (information and document request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to Eric Graham,
Cellular South Inc. d/b/a C Spire, WT Docket No. 18-197 (Oct. 4, 2018) (information and document request); Letter
from Donald K. Stockdale, Jr., Chief, WTB, to Catherine Bohigian, Charter Communications, WT Docket No. 18-
197 (Oct. 4, 2018) (information and document request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to
Kathryn A. Zachem, Comcast Corporation, WT Docket No. 18-197 (Oct. 4, 2018) (information and document
request); Letter from Donald K. Stockdale, Jr., Chief, WTB, to Richard Salzman, TracFone Wireless, WT Docket
No. 18-197 (Oct. 4, 2018) (information and document request); Letter from Donald K. Stockdale, Jr., Chief, WTB,
to Grant B. Spellmeyer, U.S. Cellular, WT Docket No. 18-197 (Oct. 4, 2018) (information and document request);
Letter from Donald K. Stockdale, Jr., Chief, WTB, to William H. Johnson, Verizon Communications, WT Docket
No. 18-197 (Oct. 4, 2018) (information and document request).

8 In this Order, Highly Confidential Information, as defined in the Protective Order, will be marked by the terms
“[BEGIN HIGHLY CONF. INFO.]” and “[END HIGHLY CONF. INFO.],” Confidential Information, as
defined in the Protective Order, will be marked by the terms “[BEGIN CONF. INFO.]” and “[END CONF.
INFO.],” and NRUF/LNP Confidential Information, as defined in the NRUF/LNP Protective Order, will be marked
by the terms “[BEGIN NRUF/LNP HIGHLY CONF. INFO.]” and “[END NRUF/LNP HIGHLY CONF.
INFO.].” Such information will be redacted from the publicly available version of this Order. The unredacted
version will be available upon request to persons qualified to view it under the Protective Order, Supplemental
Protective Order, and NRUF/LNP Protective Order.

8 T-Mobile/Sprint May 20, 2019 Commitments Letter at 1.
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agreement with rates and terms that “will ensure that New Boost will be an aggressive competitor.”% The
Applicants also repeated their pledge that they would continue to make their current—or better—rate
plans available for three years following consummation of the transaction. ¢

26. With regard to their deployment of 5G service,® the Applicants committed that they
would cover 97% of the U.S. population with 5G service within three years of the consummation of the
transaction, and 99% within six years.® They committed that within three years, they would provide 5G
service with download speeds of at least 50 Mbps to three-quarters of the U.S. population, and download
speeds of at least 100 Mbps to almost two-thirds of the U.S. population (63%).5° Within six years, the
Applicants pledged they would provide 5G download speeds of at least 50 Mbps to almost everyone in
the United States (99% of the population), and 5G download speeds of at least 100 Mbps to 90% of the
U.S. population.™

27. The Applicants also specifically committed to build out their new 5G network to rural
communities.”* They pledged to cover 85% of the United States rural population with 5G service within
three years of the consummation of the transaction, and 90% within six years.”> They committed that,
within three years, two-thirds of the rural population would have access to 5G download speeds of at least
50 Mbps, while over half (55%) would have access to 5G download speeds of at least 100 Mbps.”
Within six years of the merger closing date, they pledged that 5G download speeds of at least 50 Mbps
would be available to 90% of the rural population, while two-thirds of the rural population would be able
to receive 5G service with download speeds of at least 100 Mbps.™

28. As part of the Applicants” commitment to deploy 5G service, they made additional
commitments to deploy 5G service over mid-band frequencies (above 1 GHz and below 6 GHz), as well
as over low-band frequencies (below 1 GHz). Specifically, they committed to cover 75% of the United
States population with 5G service over mid-band frequencies within three years of the transaction, and
88% within six years.” They also committed to cover 55% of the United States rural population with 5G
service using mid-band frequencies within three years of the transaction, and 67% within six years.

29. In connection with their build-out of 5G service, the Applicants also committed, within
six years after consummation of the transaction, to marketing and providing in-home broadband service to
millions of customers, with minimum speeds of 25 Mbps download and 3 Mbps upload.” The

8 T-Mobile/Sprint May 20, 2019 Commitments Letter at 5-6.
% T-Mobile/Sprint May 20, 2019 Commitments Letter at 6.

67 “5G” is defined as the 5G New Radio air interface standard as described in 3GPP Release 15. 3GPP, Release 15,
https://www.3gpp.org/release-15 (last visited Oct. 14, 2019). T-Mobile/Sprint May 20, 2019 Commitments Letter,
Attach. 1 at 5.

8 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-3.
89 1d.
01d.

L A “rural area” is as defined by the 2010 U.S. Census. The rural population is defined as the population within
Rural Areas derived from the 2016 Pitney Bowes study. Id., Attach. 1 at 6.

2 T-Mobile/Sprint May 20, 2019 Commitments Letter at 4, Attach. 1 at 2.
8 d.

#d.

5 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-3.

6 T-Mobile/Sprint May 20, 2019 Commitments Letter at 4.

7 1d. at 4-5.
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commitment ends when the Applicants are providing in-home broadband service to 9.5 million customers
simultaneously.™

30. To ensure that they meet their commitments, the Applicants pledged to comply with
several different verification mechanisms and to make substantial payments to the U.S. Treasury if they
do not follow through on the commitments.” The mechanisms and payments vary with the commitment.
With respect to their pledge to divest Boost, the Applicants committed to reaching an agreement with a
buyer within 120 days of closing their transaction (with two possible short extensions); to seeking
approval of that agreement from WTB; and to paying $3.5 million per day if they fail to meet the deadline
or if the agreement is not approved.®

31. With respect to their commitment to build out 5G service, the commitments are
structured so that each major commitment has several verifiable goals, and the Applicants will have been
deemed to meet their major commitment only if each of those goals has been met.8! To verify both the
coverage areas and speeds of their 5G service, the Applicants committed to using independently-overseen
drive tests.®? They also committed to providing the Commission with a list of the specific cell sites on
which they have deployed 5G service.®* The Applicants further committed that the determination whether
they meet the goals will be made by WTB.8

32. If the Applicants miss any of the specific three-year goals with respect to their nationwide
5G deployment, they committed to make a payment to the U.S. Treasury of at least $10 million, with a
maximum payment of $250 million, depending on the amount by which they miss the goal.®> The same
verification structure and payment scheme applies separately to their commitment to deploy 5G service to
rural America.® If the Applicants fail to meet their commitments with respect to both the nationwide
deployment and the rural deployment of 5G service, they pledged to make a payment of at least $20
million, with a maximum of $500 million.8” The Applicants committed to making even larger payments
if they miss their commitments for deploying 5G service after six years. In that case, they would make
payments of $10 million for each percent by which they miss their nationwide 5G build-out commitment
and of $20 million for each percent by which they miss their rural build-out commitment, with a
minimum payment of $25 million for the nationwide 5G commitments, and $50 million for the rural 5G
commitments, leading to a maximum payment of $2.4 billion.®® Finally, making a contribution to the
U.S. Treasury because they missed meeting their the 6-year commitments does not release the Applicants
from meeting those commitments. The commitments remain in place and further contributions will be

81d., Attach. 1 at 3.

1d. at 7-8, Attach. 1 at 3-7.
8 1d. at 6, Attach. 1 at 3-4.
811d. at 7, Attach. 1 at 4-5.
821d. at 7, Attach. 1 at 1-3.
8d. at 7, Attach. 1 at 1-3.
8 d. at 6, Attach. 1 at 3-5.
8d. at 7, Attach. 1 at 3-5.
8 |d.

871d., Attach. 1 at 5.

8 Again, the Applicants pledged to make these payments if they miss any individual goal within a commitment, and
if they miss both commitments, they would make both payments. For some of the goals within each commitment,
the payment would be calculated for each 2% missed. T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach.
lats.
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assessed a year following a missed commitment on a recurring basis until each element of each
commitment is met.8®

E. Department of Justice Review

33. The Antitrust Division of the DOJ reviews telecommunications mergers pursuant to
section 7 of the Clayton Act, which prohibits mergers that are likely to substantially lessen competition.®°
The Antitrust Division’s review is limited solely to an examination of the competitive effects of the
acquisition, without reference to national security, law enforcement, or other public interest
considerations. The Antitrust Division reviewed the proposed merger between T-Mobile and Sprint. As
a result of its analysis, the DOJ concluded that the proposed merger was likely to result in competitive
harm in certain markets,® and entered into a settlement with the Applicants designed to address its
competitive concerns.®? Thus, the DOJ, along with the States of Kansas, Nebraska, Ohio, Oklahoma and
South Dakota, filed on July 26, 2019, a Complaint, with the United States District Court for the District of
the District of Columbia (District Court),* and the parties jointly filed a proposed Final Judgment and
Stipulation and Order with the District Court.®* The DOJ will not object to the merger of T-Mobile and
Sprint subject to, among other conditions, the Applicants’ divestiture to DISH of Sprint’s prepaid assets
(Boost Mobile, Sprint-branded prepaid, and Virgin Mobile), and the Applicants’ entering into an MVNO
agreement with DISH for at least seven years.%

34. More specifically, under the terms of the settlement between the Applicants and the DOJ,
the Applicants have agreed to transfer control of Sprint’s prepaid wireless telecommunications
businesses, Boost Mabile, Virgin Mobile, and Sprint-branded prepaid business.® The Applicants have
agreed to sell to DISH, the licenses, personnel, facilities, intellectual property, and subscribers of these
companies.”” In addition, the Applicants agreed to enter into a “full” MVNO agreement with DISH
which will allow DISH to use the Applicants’ wireless network to provide service to its customers,
provides DISH the option to construct and use its own network, and requires the Applicants to
interconnect with DISH’s network.%® The DOJ explains that unlike traditional MVVNOs, a full MVNO

8 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 5.

%15 U.S.C. § 18. The DOJ does not review in advance mergers below certain statutorily mandated dollar
thresholds, which are currently between $90 and approximately $360 million. 15 U.S.C. § 18(a).

91 United States et al. v. Deutsche Telekom AG, T-Mobile US, Inc. Softbank Group Corp. and Sprint Corp.,
Complaint, No. 1:19-cv-02232 (D.D.C.) (filed July 26, 2019) (DOJ Complaint). All of the DOJ filings regarding
this matter are available at https://www.justice.gov/atr/case/us-et-al-v-deutsche-telekom-ag-et-al (last visited Oct.
14, 2019).

92 United States of America et al., v. Deutsche Telekom AG, T-Mobile US, Inc., Softbank Group Corp., Sprint
Corporation, and DISH Network Corporation, Proposed Final Judgment, Case No. 1:19-cv-02232, at 2 (D.D.C)
(filed July 26, 2019) (DOJ Proposed Final Judgment).

% DOJ Complaint.

% United States et al. v. Deutsche Telekom AG, T-Mobile US, Inc., SoftBank Group Corp., Sprint Corp., and DISH
Network Corp., Stipulation and Order, No. 1:19-cv-02232 (D.D.C.) (filed July 26, 2019) (DOJ Stipulation and
Order).

% DOJ Proposed Final Judgment.

% The divestiture would not include subscribers to the Assurance Lifeline program (part of the Virgin Wireless
business), or Sprint’s prepaid customers receiving services through its Swiftel and Shentel affiliates, due to various
contractual and regulatory obligations. United States et al. v. Deutsche Telekom AG, T-Mobile US, Inc. Softbank
Group Corp. and Sprint Corp., Competitive Impact Statement, No. 1:19-cv-02232, at 8 & n.2 (D.D.C.) (filed July
30, 2019) (DOJ Competitive Impact Statement).

% DOJ Proposed Final Judgment at 6-11.
% DOJ Proposed Final Judgment at 19-20.
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owns some facilities that it can use to carry some of its traffic while using the MVVNO agreement to carry
the rest.*® The Applicants are also required to make available to DISH all of the cell sites it
decommissions within five years (which shall be at least 20,000) and all of the retail locations it
decommissions within five years (which shall be at least 400).®° The DOJ Proposed Final Judgment also
requires DISH to comply with the commitments it filed with the Commission on July 26, 2019, where
DISH committed to building a nationwide 5G network using its AWS-4, Lower 700 MHz, and H Block
licenses. 0!

35. In addition, the Applicants must sell DISH their 800 MHz spectrum licenses (with
Commission approval) within three years of selling DISH Sprint’s prepaid wireless telecommunications
businesses, and must negotiate in good faith with DISH to lease DISH’s 600 MHz spectrum licenses and
deploy the spectrum for use by retail customers.'? The Applicants also must not interfere with DISH’s
efforts to deploy its network.1®® Finally, the DOJ Proposed Final Judgment also requires the Applicants
to comply with the commitments they filed with the Commission on June 14, 2019, as described above,%
and requires DISH to comply with the commitments it filed with the Commission on July 26, 2019, where
DISH committed to building a nationwide 5G network using its AWS-4, Lower 700 MHz, and H Block
licenses. 105

36. The DOJ Proposed Final Judgment also contains other terms designed to assure that
competition is not lessened by the merger. With regard to MVNO agreements, the Applicants are
required to abide by the terms of their existing MVVNO agreements and to extend them for the length of
the DOJ Proposed Final Judgment, i.e., seven years.1® The Applicants are also prohibited from
discriminating against devices that include eSIM technology or that allow for multiple profiles,°” and
must abide by several principles that will make it easier for subscribers to obtain unlocked devices.’® To
assure compliance with the DOJ Proposed Final Judgment,*®® the court is requested to appoint a monitor
who will have the power to investigate and will file monthly reports on both the Applicants’ and DISH’s
progress towards effectuating the DOJ Proposed Final Judgment. 1%

% DOJ Competitive Impact Statement at 5.

100 DOJ Proposed Final Judgment at 13-18.

101 DOJ Complaint at 4; DOJ Competitive Impact Statement at 11.
192 pOJ Proposed Final Judgment at 11-13, 18-19.

103 DOJ Proposed Final Judgment at 23.

104 DOJ Proposed Final Judgment at 23.

105 DOJ Complaint at 4; DOJ Competitive Impact Statement at 11.

1% DOJ Proposed Final Judgment at 20-23. The Applicants are not required to extend any MVNO agreements that
include a reciprocal facility sharing arrangement unless it includes a mutually beneficial reciprocal facility sharing
arrangement for the length of the agreement. Id. at 21.

197 DOJ Proposed Final Judgment at 21-22.

108 DOJ Proposed Final Judgment at 22-23. eSIM is a standardized technology that enables consumers and service
providers to remotely manage and alter certain settings on a mobile device, rather than controlling those settings
using physical Subscriber Identity Module (SIM) cards inserted into the device. In particular, eSIM consumers can
store multiple operator profiles on a device simultaneously and switch between them remotely. GSMA, eSIM, The
SIM for the Next Generation of Connected Consumer Devices, https://www.gsma.com/esim/ (last visited Oct. 14,
2019).

199 DOJ Proposed Final Judgment at 25-28.

110 RWA and NTCA jointly ask the Commission to issue a public notice seeking additional comment in this

proceeding in light of the DOJ Proposed Final Judgment. Informal Request for Commission Action by RWA and

NTCA, WT Docket 18-197 (filed Aug. 5, 2019). The Wireless Internet Service Providers Association (WISPA)
(continued....)
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(Continued from previous page)
also asks that we seek additional comment in light of the commitments made by the Applicants in their letter of May
20, 2019, the DOJ Proposed Final Judgment, and DISH’s commitments made in its letter of July 26, 2019. Letter
from Louis Peraertz, Vice President of Policy, WISPA, to Marlene H. Dortch, Secretary, FCC, WT Docket No 18-
197 (filed Aug. 8, 2019). Some other groups support these requests. See, e.g., Letter from Debbie Goldman,
Director, Telecommunications Policy and Research, CWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No
18-197 (filed Aug. 13, 2019). The Applicants filed a joint opposition. Joint Opposition of T-Mobile US, Inc. and
Sprint Corp. to Requests for Commission Delay, WT Docket No. 18-197 (filed Aug. 9, 2019). RWA and NTCA
filed a reply. Reply to Joint Opposition to Informal Request for Commission Action, RWA and NTCA, WT Docket
18-197 (filed Aug. 22, 2019) (RWA and NTCA Reply).

We find further delay neither necessary nor prudent. As to the T-Mobile/Sprint transaction, these commenters seek
more time because of another reviewing agency’s settlement, yet only generally reference the Administrative
Procedure Act and cite to no applicable requirement therein, or in the Communications Act or the Commission’s
rules, and we do not believe any such requirements are applicable here. In fact, the Commission has rarely issued a
formal notice seeking comment on a proposed settlement by another agency. See, e.g., Applications of Charter
Communications, Inc., Time Warner Cable Inc., and Advance/Newhouse Partnership for Consent To Assign or
Transfer Control of Licenses and Authorizations, Memorandum Opinion and Order, 31 FCC Rcd 6327 (2016)
(Charter-Time Warner Order) (DOJ settlement reached 10 days before the MO&O was adopted); Applications of
Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC and Cox TMI, LLC for Consent To Assign AWS-1
Licenses et al., Memorandum Opinion and Order and Declaratory Ruling, 27 FCC Rcd 10698 (2012) (DOJ
settlement reached five days before the MO&O was adopted). RWA and NTCA argue that it would be arbitrary and
capricious for the Commission to entirely fail to consider an important aspect of the problem. RWA and NTCA
Reply at 2. But we have done no such thing. Throughout this MO&O, we analyze in great detail the potential
competitive consequences of the proposed transaction, find that certain conditions are necessary to ameliorate
potential competitive harms, and conclude that with those conditions the public interest benefits outweigh any
potential public interest harms. We have also reviewed and analyzed the DOJ Proposed Final Judgment. First, we
find that nothing in it undermines our conclusion that granting the applications with the conditions we impose serves
the public interest. We also note that, to the extent that there is any inconsistency between the DOJ Proposed Final
Judgment and the conditions we are imposing, the Applicants are bound by the conditions attached to our approval
of their applications. We therefore conclude that the DOJ Proposed Final Judgment does not undermine our
conclusion that granting the applications with the conditions we impose serves the public interest. Second, while
our conclusion that the transaction as conditioned serves the public interest does not depend on the DOJ Proposed
Final Judgment, as discussed elsewhere in this MO&O, we find that the DOJ Proposed Final Judgment provides
further confidence that the proposed transaction as conditioned is unlikely to cause public interest harms. See infra
paras. 292, 374 & n.1304. Third, although the DOJ Proposed Final Judgment requires the Applicants to enter into
an MVNO agreement with DISH, the Applicants are still required to submit that MVVNO agreement to WTB, which
will review it to ensure that it satisfies the conditions adopted in this MO&O, including that Boost Mobile be
divested to a “serious and credible third-party buyer;” further, the Applicants are subject to making significant
financial payments until they receive WTB’s approval of an agreement that meets those conditions.

Nor do we find it wise to delay a decision further. In several respects, a further formal comment process is
unnecessary. These Applications have been publicly noticed for more than a year, subject to three formal comment
cycles, and notwithstanding three stoppages of the Commission’s 180-day clock, it now runs past day 300.
Comments on potential conditions, including a Boost Mobile divestiture, have been raised in the record going back
nearly a year. And the May 20, 2019 commitments on which our analysis focuses have been public for months and
commented upon by interested parties, including by RWA. Letter from Caressa Bennet, General Counsel to RWA,
to Marlene H. Dortch, Secretary, FCC, WT Docket No 18-197 (filed May 30, 2019). That level of public comment
on material conditions exceeds what the Commission often provides in transaction reviews. See, e.g., Wireless
Telecommunications Bureau Seeks Comment on the Impact on the Verizon Wireless-SpectrumCo and Verizon
Wireless-Cox Transactions of the Applications of Verizon Wireless and T-Mobile To Assign AWS-1 Licenses, WT
Docket No. 12-4, Public Notice, 27 FCC Rcd 7166 (WTB 2012) (SpectrumCo Public Notice) (providing a 14-day
period for comment on proposed divestiture of licenses). Meanwhile, while CWA argues that the proposed MVNO
agreement between the Applicants and DISH should be submitted into the record and subject to public comment
before we reach our decision, the conditions we adopt today require that the Applicants submit such an MVNO
agreement to WTB, that the agreement satisfy certain requirements, and that the Applicants be subject to significant
financial payments until WTB’s approval of an agreement consistent with those requirements. CWA’s argument is
(continued....)
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F. DISH Applications

37. On July 26, 2019, DISH filed applications, pursuant to section 309(c) of the
Communications Act, for an extension of time to complete construction of its facilities for its AWS-4,
Lower 700 MHz E Block, and AWS H Block licenses.''* Those requests were made in connection with
the DOJ Proposed Final Judgment, as described above.*? DISH states that doing so will allow it to build
a new 5G network that will provide a facilities-based entrant into the mobile wireless market and promote
U.S. leadership in 5G.**3 DISH further states that that its acquisition of Boost Mobile and the other Sprint
prepaid assets will facilitate and expedite its entry.''4 DISH stated that it was willing to accept several
conditions to ensure that it meets its commitments.?*> On August 7, 2019, in order to better manage the
proceedings related to DISH’s applications, WTB consolidated the proceedings on DISH’s applications

(Continued from previous page)
therefore unavailing.

The relative potential for prejudice to the Applicants and to commenters also counsels against further delay. The
costs to the Applicants of unnecessary further process are apparent: contrary to commenters’ assertions, the Tunney
Act, 15 U.S.C. § 16, does not bar the Applicants from closing their merger during review of the DOJ Proposed
Final Judgment, and thus does not necessitate any minimum further delay. Meanwhile, the timing of outstanding
regulatory reviews, such as this one, is a potential factor in the procedural considerations of those entities still
conducting their reviews. What the Tunney Act does provide for, however, is an opportunity for those interested in
commenting upon the DOJ Proposed Final Judgment to do so, such that commenters have ample opportunity to
address the DOJ Proposed Final Judgment without the Commission putting it out for public comment. Moreover,
we note that at the time these commenters filed their requests, it had been over two weeks since the DOJ Proposed
Final Judgment was filed with the court and made public, and yet none of the groups had filed any substantive
comments regarding it with the Commission. Compare SpectrumCo Public Notice, 27 FCC Rcd 7166. The same
multiple filings by which commenters seek further delay could have instead raised any substantive comments they
believe appropriate. Furthermore, it has now been over two months since the DOJ Proposed Final Judgement was
filed with the court so parties have had an ample opportunity to file substantive comments regarding it with the
Commission. Indeed, NTCH filed a copy of the comments it filed with the court in the Tunney Act proceeding.
Letter from Donald J. Evans, Counsel to NTCH, to Marlene H. Dortch, Secretary, FCC, WT Docket No 18-197
(filed Aug. 26, 2019), Attachment.

Finally, we are concerned that the arguments raised in favor of additional delay that are premised on other reviewing
entities” timeframes invite a regulatory Catch 22 for applicants seeking timely decisions from a multitude of
reviewing entities. In reality, some agency or another must be the last to render its decision and the actions of those
that move before impact the procedural (and settlement) considerations for those that remain.

As to our analysis of DISH’s requests, section 309(b) of the Act, 47 U.S.C. §8 309(b), provides that requests for
extensions of time to construct facilities are not subject to the 30-day waiting period after public notice, and with
regard to our modification of DISH’s licenses, we provide for an appropriate protest period under section 316 for
those whose licenses or permits would be modified by the proposed action, 47 U.S.C. § 316(a)(3). As to other
actions contemplated by the DOJ Proposed Final Judgment that would require Commission approval, those are not
before us now and will be subject to appropriate review when applications are filed.

111 Application for Extension of Time of American H Block Wireless L.L.C., ULS File No. 0008741236 (filed July
26, 2019); Application for Extension of Time of DBSD Corp., ULS File No. 0008741420 (filed July 26, 2019);
Application for Extension of Time of Gamma Acquisition L.L.C., ULS File No. 0008741603 (filed July 26, 2019);
and Application for Extension of Time of Manifest Wireless L.L.C., ULS File No. 0008741789 (filed July 26,
2019).

112 See Letter from Jeffrey H. Blum, Senior Vice President, Public Policy and Government Affairs, DISH, to Donald
Stockdale, Chief, Wireless Telecommunications Bureau (July 26, 2019) (DISH July 26, 2019 Commitments Letter).

131d. at 2-3.
141d. at 1-2.

115 Id
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with the docket of the T-Mobile-Sprint transaction.!

38. DISH is a Nevada corporation controlled by Charles W. Ergen.**” DISH’s common stock
is publicly traded on the Nasdaq Global Select Market.*'8 DISH states that its subsidiaries include entities
that hold licenses suitable for the provision of commercial wireless service, including AWS-4, AWS H
Block, Lower 700 MHz E Block, and 600 MHz licenses, a multichannel video programming distributor,
and an online video distributor.'* DISH’s annual net operating revenues for the year ended December
31, 2018, were approximately $13.6 billion, and its operating income was $2.1 billion, with total assets of
approximately $30.6 billion.!?

1. STANDARD OF REVIEW AND PUBLIC INTEREST FRAMEWORK

39. Pursuant to sections 214(a) and 310(d) of the Act,*** we must determine whether the
proposed transfer of control to T-Mobile of licenses and authorizations held and controlled by subsidiaries
of Sprint will serve the public interest, convenience, and necessity. In making this determination, we first
assess whether the proposed transaction complies with the specific provisions of the Act, other applicable
statutes, and the Commission’s rules.!??

40. If the proposed transaction does not violate a statute or rule, we then consider whether the
transaction could result in public interest harms by substantially frustrating or impairing the objectives or
implementation of the Act or related statutes.'?®> Our competitive analysis, which forms an important part
of the public interest evaluation, is informed by, but not limited to, traditional antitrust principles.*** The
DOJ has independent authority to examine the competitive impacts of proposed mergers and transactions
involving transfers of Commission licenses, but the Commission’s competitive analysis under the public

116 Wireless Telecommunications Bureau Consolidates Proceedings on DISH Applications for Extensions of Time To
Construct Facilities with Docket of T-Mobile — Sprint Transaction, WT Docket No. 18-197, ULS File Nos.
0008741236, 0008741420, 0008741603, and 0008741789, Public Notice, DA No. 19-747 (WTB Aug. 7, 2019).

117 DISH Network Corporation, SEC Form 10-K, at 56 (filed Feb. 13, 2019); see also DISH Network L.L.C. Form
602, File No. 0008332122, Exh. A at 1.

118 DISH Network Corporation, SEC Form 10-K, at 1 (filed Feb. 13, 2019).
119 DISH Aug. 27, 2018 Petition at 1 & n.1.
120 DISH Network Corporation, SEC Form 10-K, at 64 (filed Feb. 13, 2019).

121 47 U.S.C. 88 214(a), 310(d). Section 310(d) of the Act requires that we consider applications for transfer of
Title 111 licenses under the same standard as if the proposed transferee were applying for licenses directly under
section 308 of the Act, 47 U.S.C. § 308. See, e.g., Applications of Level 3 Communications, Inc. and CenturyL.ink,
Inc. for Consent To Transfer Control of Licenses and Authorizations, Memorandum Opinion and Order, 32 FCC
Rcd 9581, 9585, para. 8 (2017) (CenturyLink-Level 3 Order); Application of Verizon Communications Inc. and
Straight Path Communications, Inc. for Consent To Transfer Control of Local Multipoint Distribution Service, 39
GHz, Common Carrier Point-to-Point Microwave, and 3650-3700 MHz Service Licenses, Memorandum Opinion
and Order, 33 FCC Rcd 188, 189, para. 5 & n.11 (WTB 2018) (Verizon-Straight Path Order); Applications of GCI
Communication Corp., ACS Wireless License Sub, Inc., ACS of Anchorage License Sub, Inc., and Unicom, Inc. for
Consent To Assign Licenses to the Alaska Wireless Network, LLC, Memorandum Opinion and Order and
Declaratory Ruling, 28 FCC Rcd 10433, 10442, para. 23 & n.71 (2013) (Alaska Wireless-GCI Order).

122 47 U.S.C. § 310(d); CenturyLink-Level 3 Order, 32 FCC Rcd at 9585, para. 8; Verizon-Straight Path Order, 33
FCC Rcd at 190, para. 5; Alaska Wireless-GCI Order, 28 FCC Rcd at 10442, para. 23.

123 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9585, para 9; Verizon-Straight Path Order, 33 FCC Rcd at
190, para. 5; Alaska Wireless-GCI Order, 28 FCC Rcd at 10442, para. 23.

124 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9585, para. 9; Verizon-Straight Path Order, 33 FCC Rcd at
190, para. 6; Alaska Wireless-GCI Order, 28 FCC Rcd at 10443, para. 25; see also Northeast Utils. Serv. Co. v.
FERC, 993 F.2d 937, 947 (1st Cir. 1993) (public interest standard does not require agencies “to analyze proposed
mergers under the same standards that the Department of Justice . . . must apply”).
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interest standard is somewhat broader. Notably, the Commission has determined it may impose and
enforce narrowly tailored, transaction-specific conditions that address the potential harms of a
transaction.'?® Specifically, the Commission has repeatedly held that it will impose conditions “only to
remedy harms that arise from the transaction (i.e., transaction-specific harms)” and “related to the
Commission’s responsibilities under the Communications Act and related statutes,” and that it “will not
impose conditions to remedy pre-existing harms or harms that are unrelated to the transaction.”%

41. If we determine that a transaction raises no public interest harms or that any such harms
have been ameliorated by narrowly tailored conditions, we next consider a transaction’s public interest
benefits. Notably, the Commission has long recognized the clear public interest benefits in a license or
authorization holder being able to assign or transfer control of its license or authorization freely.??” We
also review other claimed public interest benefits of a transaction, with the applicants bearing the burden
of proving those benefits by a preponderance of the evidence.'?® As part of our public interest authority,
we may impose narrowly-tailored conditions to ensure for the public the transaction-specific benefits
claimed by the Applicants.'?

42. Finally, if we are able to find that narrowly tailored, transaction-specific conditions are
able to ameliorate any public interest harms and the transaction is in the public interest, we may approve
the transaction as so conditioned.® In contrast, if we are unable to find that a proposed transaction even
with such conditions serves the public interest or if the record presents a substantial and material question
of fact, then we must designate the application for hearing.*3!

(AVA QUALIFICATIONS OF THE APPLICANTS AND COMPLIANCE WITH
COMMUNICATIONS ACT AND FCC RULES AND POLICIES

A. Qualifications of the Applicants

43. Section 310(d) of the Act requires that we make a determination as to whether the
Applicants have the requisite qualifications to hold Commission licenses.**> Among the factors the
Commission considers in its public interest review is whether the applicant for a license has the requisite

125 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9585-86, para. 9; Verizon-Straight Path Order, 33 FCC
Rcd at 190, para. 6.

126 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9586, para. 9; Applications of AT&T Wireless Services, Inc.
and Cingular Wireless Corporation for Consent To Transfer Control of Licenses and Authorizations et al.,
Memorandum Opinion and Order, 19 FCC Rcd 21522, 21545-46, para. 43 (2004) (Cingular-AT&T Wireless Order);
Verizon-Straight Path Order, 33 FCC Rcd at 190, para. 6; see also Alaska Wireless-GCI Order, 28 FCC Rcd at
10444, para. 26.

127 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9586, para. 10; Verizon-Straight Path Order, 33 FCC Rcd
at 190-91, para. 7.

128 47 U.S.C. § 309(e); CenturyLink-Level 3 Order, 32 FCC Rcd at 9586, para. 10; Verizon-Straight Path Order, 33
FCC Rcd at 190-91, para. 7; Alaska Wireless-GCI Order, 28 FCC Rcd at 10442, para. 23.

129 See, e.g., Alaska Wireless-GCl Order, 28 FCC Rcd at 10443, para. 26; AT&T-Centennial Order, 24 FCC Rcd at
13929, para. 30.

130 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9586, para. 11; Verizon-Straight Path Order, 33 FCC Rcd
at 191, para. 8.

131 47 U.S.C. § 309(e); CenturyLink-Level 3 Order, 32 FCC Rcd at 9586-87, para. 11; Verizon-Straight Path Order,
33 FCC Rcd at 191, para. 8; Alaska Wireless-GCI Order, 28 FCC Rcd at 10444, para. 27. Section 309(e)’s
requirement applies only to those applications to which Title 111 of the Act applies. ITT World Communications,
Inc. v. FCC, 595 F.2d 897, 901 (2d Cir. 1979); CenturyLink-Level 3 Order, 32 FCC Rcd at 9586-87, para. 11 &
n.37.

132 47 U.S.C. § 310(d).
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“citizenship, character, financial, technical, and other qualifications.”*** Therefore, as a threshold matter,
the Commission must determine whether the applicants to a proposed transaction meet the requisite
qualification requirements to hold and transfer licenses under section 310(d) of the Act and the
Commission’s rules.t3

44, T-Mobile will control the combined company. No issues were credibly raised regarding
the basic qualifications of T-Mobile and it has repeatedly been found qualified to hold Commission
licenses.®> We therefore find that there is no reason to reevaluate the requisite citizenship, character,
financial, technical, or other basic qualifications of T-Mobile under the Act and our rules, regulations, and
policies.’*® We examine the foreign ownership issues in section X.

45, In September of 2019, Sprint publicly disclosed that it had collected millions of dollars
for Lifeline subscribers who were not using the service and therefore should have been de-enrolled under
the Commission’s Lifeline rules.’¥” RWA argues that we should delay our consideration of the
Applications while we investigate the matter.3® We disagree. The Commission generally does not
reevaluate the qualifications of transferors unless issues related to basic qualifications have been
sufficiently raised in petitions to warrant designation for hearing on the question whether the transferee is
fit to be a licensee or should instead have its licenses revoked.**® That has not occurred here. Moreover,
there is no evidence that the incidents of non-compliance described by Sprint, while extensive, rise under
our precedent to the level that would warrant designation for an evidentiary hearing.'° In sum, we do not

133 47 U.S.C. 88 308, 310(d); CenturyLink-Level 3 Order, 32 FCC Rcd at 9587, para. 12; Verizon-Straight Path
Order, 33 FCC Rcd at 191, para. 9; Alaska Wireless-GCI Order, 28 FCC Rcd at 10444, para. 28.

134 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9587, para. 12; Verizon-Straight Path Order, 33 FCC Rcd
at 191-92, para. 9; Alaska Wireless-GCI Order, 28 FCC Rcd at 10444-45, para. 28.

135 See, e.g., T-Mobile-MetroPCS Order, 28 FCC Rcd at 2329, para. 18; Sprint-Shentel-NTELOS Order, 31 FCC
Rcd at 3635, para. 8.

136 47 U.S.C. § 310(d); 47 CFR § 1.948. RWA submitted an informal request in WC Docket No. 10-90 and WT
Docket No. 10-208 requesting the Commission to investigate the 4G LTE coverage claimed by T-Mobile USA, Inc.,
as part of the one-time data collection for the Mobility Fund Phase Il reverse auction process. Rural Wireless
Association, Inc., Informal Request for Commission Action, WC Docket No. 10-90, WT Docket No. 10-208 (filed
Dec. 26, 2018). RWA also submitted the request as an ex parte submission in this docket. Letter from Caressa
Bennet, General Counsel, RWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Jan. 10,
2019). RWA'’s request will be addressed in WC Docket No. 10-90 and WT Docket No. 10-208. RWA'’s filing did
not specifically challenge the qualifications of T-Mobile.

137 News Release, FCC, FCC Learns That Sprint Received Tens of Millions in Lifeline Subsidies—But Provided No
Service (Sept. 24, 2019), https://www.fcc.gov/document/sprint-received-lifeline-subsidies-885000-inactive-
subscribers.

138 Supplement to Petition To Deny of Rural Wireless Association, Inc., Joined by Communications Workers of
America, Consumer Reports, New America’s Open Technology Institute, NTCA - The Rural Broadband
Association, Institute for Local Self-Reliance, The Greenlining Institute, Open Markets Institute, Public Knowledge,
WT Dkt. No. 18-197, at 1, 3, 6 (filed Oct. 3, 2019).

139 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9587, para. 13; Verizon-Straight Path Order, 33 FCC Rcd
at 192, para. 10 & n.27; Alaska Wireless-GCI Order, 28 FCC Rcd at 10445, para. 29. See generally Jefferson Radio
Co. v. FCC, 340 F.2d 781, 783 (D.C. Cir. 1964); Stereo Broadcasters, Inc. v. FCC, 652 F.2d 1026, 1030 (D.C. Cir.
1981) (Commission policy generally prohibits the assignment of a license while basic qualifications issues raised
against the licensee remain unresolved, and thus serves as a deterrent to licensee misconduct).

140 Compare Terry Keith Hammond, Order to Show Cause, Notice of Apparent Liability and Hearing Designation
Order, 21 FCC Rcd 10267 (2006) (hearing designated with respect to licensee’s felony conviction and issues
concerning possible rule violations, false certifications and failure to respond to Commission inquiries), with
Springfield Broadcasting Partners, Notice of Apparent Liability, 14 FCC Rcd 3683 (1999), Memorandum Opinion
and Order and Forfeiture Order, 14 FCC Rcd 19230 (1999) (forfeiture imposed for 304 violations of children's
(continued....)
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find there is currently a material question of fact regarding Sprint’s basic qualifications to be a
Commission licensee.

46. Nonetheless, we continue to investigate Sprint’s possible violations of the Commission’s
Lifeline rules and our grant of the Applications is without prejudice to any enforcement actions the
Commission or any other government agency may deem appropriate in light of any facts uncovered in
any investigations of possible violations of law. We have no reason to believe that New T-Mobile, which
will control Sprint, will be unwilling or unable to correct any errors or take any remedial steps that may
be necessary. Nevertheless, out of an abundance of caution, we condition our grant of the Applications
on New T-Mobile (however structured, whether through merger, consolidation, or otherwise ), and its
successors, assigns, and transferees, assuming liability for any forfeitures or restitution that may be
imposed by the Commission on Sprint Corporation and its subsidiaries, unless such liability has been
resolved by Sprint Corporation prior to the closing of this transaction.4

B. Compliance with Communications Act and Commission Rules and Policies

47. The proposed transaction must comply with the Act, other applicable statutes, and the
Commission’s rules before we can find that it is in the public interest.**? We find that the proposed
transaction will not violate any statutory provisions or Commission rules.

C. Standing of Certain Petitioners

48. The Applicants argue that the Free Conferencing Petition, the Aureon Petition, the Atif
Khan Petition, and the Stanley Besecker Petition should be dismissed for failure to demonstrate
standing.*® The Applicants note that these petitions did not purport to demonstrate standing and claim
that the petitions fail to allege an injury arising from the proposed transaction at all or involve allegations
that predated the proposed transaction and so lack a causal link to the transaction.** Free Conferencing
responds that it has standing based on the economic harm it claims to experience from T-Mobile policies
that have reduced usage of Free Conferencing’s services.**® Free Conferencing adds that similar policies
have been adopted by Sprint’s Boost Mobile subsidiary and that the proposed transaction would
exacerbate the harm.2#¢ Free Conferencing argues further that the goal of these policies has been to

(Continued from previous page)
advertising limits, renewal application granted); Morgan County Industries, Inc., Memorandum Opinion and Order
and Notice of Apparent Liability for Forfeiture, 21 FCC Rcd 13712 (MB 2006) (forfeiture proposed for station
operation at an unauthorized location; renewal application granted), High I-Q Radio, Inc., Memorandum Opinion
and Order, 19 FCC Rcd 7225 (2004) (license assignment approved in case involving unauthorized transfer of
control, commercial operation of a radio station authorized as a non-commercial station, and failure to timely file
certain contracts).

141 If the transaction never closes, then obviously neither New T-Mobile nor T-Mobile US, Inc. and/or T-Mobile
USA, Inc. would assume any liability imposed on Sprint.

142 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9587, para. 14; Verizon-Straight Path Order, 33 FCC Rcd
at 193, para. 13.

143 Joint Opposition at 1 & n.1.
144 Joint Opposition at 1 & n.1.

145 Free Conferencing Reply at 3; see also Free Conferencing Petition To Deny at 16-17. According to Free
Conferencing, when a T-Mobile customer with an unlimited calling plan dials the number for a Free Conferencing
conference call, the customer may hear a message stating that there will be a one cent per minute charge, and that
the customer can decline to pay the additional charges for the call by ending the call (referred to as the “One-Cent
Policy”). Free Conferencing Petition to Deny at 10-11; see also Supplemental Submission in Support of CarrierX,
LLC’s Petition to Deny, WT Docket No. 18-197 (filed May 29, 2019) (Free Conferencing Supplement) (offering
additional documentation in support of Free Conferencing’s arguments).

146 Free Conferencing Reply at 4; Letter from Lauren J. Coppola, Counsel to Free Conferencing, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Oct. 12, 2018).
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“destroy the free conference call model”*4” and that the proposed transaction would enable those policies
to be applied across the larger base of New T-Mobile consumers, including the current Sprint
customers.**® None of the other three petitioners filed a response to the Applicants’ arguments.

49. The Act and the Commission’s rules require that a petition to deny must contain specific
allegations of fact sufficient to show that the petitioner is a party in interest.'*® To establish party-in-
interest standing, a petitioner must allege facts sufficient to demonstrate that grant of the subject
application would cause it to suffer a direct injury.'>® In addition, a petitioner must demonstrate a causal
link between the claimed injury and the challenged action. To demonstrate a causal link, a petitioner
must establish that the injury can be traced to the challenged action and that the injury would be prevented
or redressed by the relief requested.’™! For these purposes, an injury must be concrete and particularized
and also actual or imminent, not conjectural or hypothetical .2

50. The Aureon Petition is based on an existing dispute with Sprint dating back to 2008
regarding payment for access service from Aureon, that is the subject of a pending federal court
proceeding.'®® The Atif Khan Petition is based on an existing dispute with T-Mobile, regarding cell
phones sold by T-Mobile in 2016, that is the subject of a pending state court proceeding.** These two
petitioners accordingly have failed to establish any causal link between their alleged injuries and the
proposed transaction. The alleged injuries, assuming the petitioners’ allegations are true, arise from
conduct by the Applicants that already has occurred and are not a result of the proposed transaction. The
Stanley Besecker Petition alleges no specific direct injury to the petitioner, but expresses concerns about
the possible impact on Shenandoah Telecommunications Company (Shentel) under its existing agreement
with Sprint relating to a merger of Sprint with another entity.**> Such concerns are conjectural or
hypothetical at present and thus provide no basis for standing in the instant proceeding. If New T-Mobile
were to seek Commission consent to acquire Shentel in a subsequent separate proposed transaction, the
petitioner would have an opportunity to file a petition to deny and demonstrate injury in that proceeding.

51. The Free Conferencing Petition is based on a T-Maobile policy that, as Free Conferencing
states, was implemented in October 2016.1%¢ Free Conferencing challenges the call routing practices and
policies of T-Mobile and Inteliquent, Inc. (Inteliquent), an intermediate carrier that provides voice
interconnection services to T-Mobile.'>” According to Free Conferencing, when a T-Mobile customer
with an unlimited calling plan dials the number for a Free Conferencing conference call, the customer
may hear a message stating that there will be a one cent per minute charge, and that the customer can
decline to pay the additional charges for the call by ending the call (referred to as the “One-Cent

147 Free Conferencing Reply at 13.
148 Free Conferencing Reply at 13-14; see also Free Conferencing Supplement at 13-14.
14947 U.S.C § 309(d)(1); 47 CFR § 1.939(d).

150 Applications of T-Mobile License, LLC, AT&T Mobility Spectrum LLC, and New Cingular Wireless PCS, LLC
for Consent To Assigh AWS-1 Licenses, Memorandum Opinion and Order, 29 FCC Rcd 6350, 6355, para. 6 (2014)
(T-Mobile-AT&T Order).

151 T-Mobile-AT&T Order, 29 FCC Rcd at 6355, para. 6.

152 T-Mobile-AT&T Order, 29 FCC Rcd at 6355, para. 6.

153 Aureon Petition at 2-4.

154 Atif Kahn Petition at 1.

155 Stanley Besecker Petition at 1-2.

156 Free Conferencing Petition at 2; Free Conferencing Reply at 9.

157 Free Conferencing Petition at 1, 6-7, 10; Free Conferencing Supplement at 4, 11.
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Policy™).**® Free Conferencing asserts that the One-Cent Policy is against the public interest and fears
that, if the merger is approved, this policy will be extended to Sprint’s customers.? Free Conferencing
asks the Commission to deny the request to transfer licenses and authorizations in this transaction, or, in
the alternative, condition the transaction on T-Mobile’s cessation of its treatment of calls made to Free
Conferencing’s conference call phone numbers.'®® Free Conferencing currently is engaged in federal
court litigation with Inteliquent.?®! Free Conferencing characterizes T-Mobile’s policy as call-blocking
and discriminatory, in violation of the Communications Act and Commission intercarrier compensation
policies.162

52. Free Conferencing’s claim involves allegations about T-Mobile’s past and current pricing
and intercarrier compensation policies, which are not otherwise at issue in this proceeding, and which
involve complex issues potentially affecting a wide range of wireless and wireline providers that the
Commission has not yet ruled on.6® Although the challenged practice has been in existence since 2016,
and although our rules provide for the filing of, inter alia, a petition for declaratory ruling, an informal
request for Commission action, a petition for rulemaking, or a section 208 complaint,6* Free
Conferencing has not taken advantage of these other, more appropriate, mechanisms to resolve its issue.
The Commission does not favor attempts to use proceedings such as this one to raise issues better dealt
with in alternative proceedings affording procedures more well-suited to addressing the parties’ claims.%
Accordingly, we dismiss Free Conferencing’s petition, and leave them to their other remedies.%¢ We also
find that Aureon, Atif Khan, and Stanley Besecker lack standing to file petitions to deny, and dismiss
their pleadings.

V. POTENTIAL PUBLIC INTEREST HARMS: UNILATERAL AND COORDINATED
EFFECTS

53. We begin our competitive analysis by determining, in section V.A, the appropriate
market definitions for the proposed transaction. This includes a determination of the product market, the
geographic markets, and the input market for spectrum suitable and available for the provision of mobile

158 Free Conferencing Petition at 13; see also Free Conferencing Supplement at 11.
159 Free Conferencing Petition at 1; see also Free Conferencing Supplement at 13-14.

160 Free Conferencing Petition at 28; see also Free Conferencing Supplement (offering additional documentation in
support of its arguments).

161 Free Conferencing Supplement at 4.
162 Free Conferencing Petition at 18-19; Free Conferencing Reply at 2.

163 See, e.g., Connect America Fund et al., Report and Order and Further Notice of Proposed Rulemaking, 26 FCC
Rcd 17663, 17874-90, paras. 656-701 (2011).

16447 CFR 88 1.2; 1.41; 1.401; 1.711,

185 Joint Opposition at 122-23 (citing Applications of Craig 0. McCaw and Am. Tel. & Tel. Co. for Consent to the
Transfer of Control of McCaw Cellular Commc'ns and its Subsidiaries, Memorandum Opinion and Order, 9 FCC
Red 5836, 5904, para. 123 (1994) (The Commission's policy is to “not consider arguments in [transaction]
proceedings[s] that are better addressed in other Commission proceedings.”)).

166 Cf. Applications of Softbank Corp, Starburst 11, Inc., Sprint Nextel Corporation, and Clearwire Corporation,
Memorandum Opinion and Order, 28 FCC Rcd 9642, 9676, para. 85 (2013) (Softbank-Sprint Order) (“intercarrier
compensation disputes are not merger specific, are based on arguments about prior conduct by [the subject carrier],
and are more appropriately resolved through the contractual provisions between the parties or through the
Commission’s complaint process under section 208 of the Act.”); see generally FCC v. Schreiber, 381 U.S. 279
(1965).
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telephony/broadband services.*¢” In addition, we include a discussion of the current market participants in
the mobile wireless industry.*6

54, We then turn, in section V.B, to our consideration of the likely competitive effects of the
proposed transaction. First, we apply our initial two-part screen, and report the post-transaction HHIs, as
well as the increase in spectrum aggregation. In our consideration of increased spectrum aggregation, we
assess spectrum aggregation above the total spectrum screen, as well as “enhanced factor review.” We
then evaluate the potential for harmful unilateral and coordinated effects arising from the loss of Sprint as
a competitive constraint. Finally, we consider whether there are any countervailing factors arising from
dynamic competition, repositioning, or new entry into the mobile wireless market that would help address
any potential competitive harms.

A. Market Definitions and Market Participants
1. Product Market
55. Product market definition is designed to aid the assessment of a transaction’s likely

competitive effects;® it focuses on consumers’ ability and willingness to switch from one product to a
different product in response to an increase in price or reduction in quality.'™® Such consumer responses
play a major role in constraining pricing by competitors. To determine whether a group of products
constitutes a relevant product market, antitrust authorities often apply the hypothetical monopolist test.
This test “requires that a hypothetical profit-maximizing firm, not subject to price regulation, that was the
only present and future seller of those products (“hypothetical monopolist’) likely would impose at least a
small but significant and non-transitory increase in price (‘SSNIP’) on at least one product in the market,
including at least one product sold by one of the merging firms.”*"* Further “if a hypothetical monopolist
could profitably target a subset of customers for price increases, . . . [we] may identify relevant markets
defined around those targeted customers.”%2 In recent transaction orders involving mobile wireless
providers, the Commission has defined the relevant product market as a combined “mobile
telephony/broadband services” product market that comprises mobile voice and data services, including
mobile voice and data services provided over advanced broadband wireless networks (mobile broadband
services).'”®

56. Record. The Applicants argue that while the Commission has traditionally viewed the
relevant product market for wireless services as “a combined ‘mobile telephony/broadband services’
product market,”*™ consumer preferences have shifted, and the mobile services landscape has changed

167 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636, para. 10; AT&T-Leap Order, 29 FCC Rcd at
2746, para. 22; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2331, para. 24.

168 Id

169 Market definition is not an end in and of itself but rather a tool to facilitate the analysis of competitive effects. If
the competitive effects of a proposed transaction can be understood without rigorously defining markets, it may be
unnecessary to do so. See, e.g., Horizontal Merger Guidelines, U.S. Department of Justice and the Federal Trade
Commission at § 4 (Aug. 19, 2010) (2010 DOJ/FTC Horizontal Merger Guidelines).

170 2010 DOJ/FTC Horizontal Merger Guidelines at § 4.
171 2010 DOJ/FTC Horizontal Merger Guidelines at § 4.

172 2010 DOJ/FTC Horizontal Merger Guidelines at § 4.1.4. Markets to serve targeted customers are also known as
“price discrimination markets.” Id.

173 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636, para. 11; AT&T-Leap Order, 29 FCC Rcd at
2746, para 23; see also Policies Regarding Mobile Spectrum Holdings; Expanding the Economic and Innovation
Opportunities of Spectrum Through Incentive Auctions, Report and Order, 29 FCC Rcd 6133, 6224, para. 234 &
n.623 (WTB 2014) (Mobile Spectrum Holdings Report and Order).

174 public Interest Statement at 11; see also NTCA Petition to Deny at 1, 4-5; CWA Comments at 7-8; Free State
Comments at 20; Free State Foundation Reply Comments at 5 (Sept. 17, 2018) (Free State Reply); Will Rinehart
(continued....)
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significantly to converge with wireline services within the broadband market.'”> While some commenters
contend that fixed services are not a sufficiently close substitute for mobile wireless services and thus
should not be included in the relevant product markets,*’® others contend that as differences in service
coverage and performance have diminished, the substitutability of fixed and mobile services has
increased, as illustrated by various marketplace developments.*’

57. Other commenters support defining separate product markets or otherwise conducting
separate analyses for narrower categories of services in addition to evaluating a combined mobile
telephony/broadband services market. For example, some commenters argue for defining separate
markets for prepaid retail services and for wholesale services.’® CWA, for example, contends that there
are substantial differences in service offerings and demand between postpaid and prepaid services and
that no precedent precludes the Commission from defining them as separate markets based on that
analysis.'” DISH argues that the Applicants’ own estimates of the number of prepaid customers that
migrated to postpaid plans is “miniscule” and fails to demonstrate meaningful levels of substitution
between prepaid and postpaid services.® DISH also observes that the Applicants report revenues and
churn separately for prepaid and postpaid services in their annual reports and otherwise treat them as
separate markets.'®! Free Press also argues that prepaid services meet the criteria for a “price
discrimination market” under the 2010 DOJ/FTC Horizontal Merger Guidelines and warrant separate

(Continued from previous page)
Comments at 9 (Sept. 17, 2018) (Will Rinehart Comments); Letter from Allen P. Grunes, Counsel to CWA, to
Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 5 (filed Nov. 30, 2018) (CWA Nov. 30,
2018 Ex Parte Letter) (arguing that the Commission should continue to rely on the product market definition used in
previous orders).

175 public Interest Statement at 12-13 (further asserting that changes to the way mobile broadband is used are made
at an accelerated pace, and the Commission has recognized that the mobile wireless marketplace is on the brink of a
major technological transformation with the introduction of 5G that is likely to be both competitively disruptive
and transformative). Arguing for a more expansive approach to market definition and competitive analysis, ACLP
suggests that the Commission should use this opportunity to update its approach to evaluating transactions in an
evolving digital ecosystem that implicates more than just traditional wireless services. Advanced Communications
Law & Policy Institute Comments at 18-20 (Sept. 17, 2018) (ACLP Comments).

176 Free Press Petition at 12; NTCA Petition at 5; CWA Comments at 9-10; OTI Reply at 13; Public Knowledge
Reply at 9.

Y7 ITIF Opposition at 6-7; Will Rinehart Comments at 3-7.

178 DISH Aug. 27, 2018 Petition at 6 (arguing that including MVNOs in the product market creates an overly broad
product market definition); DISH Aug. 27, 2018 Petition at 44, 53-54 (distinguishing postpaid from prepaid services
and asserting that wholesale services constitute a separate product market); Free Press Petition at 3, 10-11 (the
nationwide cellular service market and the nationwide wholesale cellular service market); Public Knowledge
Petition to Deny at 25-26 (prepaid and wholesale markets); CWA Comments at 9 (prepaid market); Letter from
Gregg T. Nunziata, Counsel to Peter Adderton, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1
(filed Aug. 29, 2018) (Adderton Aug. 29, 2018 Ex Parte Letter) (prepaid market); Altice Information Request
Response, Exh. 1, Declaration of Michael Cragg and Eliana Garcés at 5-6, 9, 15-17 (Jan. 28, 2019) (Altice
Information Request Response, Cragg/Garcés Declaration) (prepaid and wholesale markets, and further
distinguishing between markets for wholesale services to full infrastructure MVNOSs and wholesale services for
other MVVNOs).

179 CWA Reply at 14-16; CWA Nov. 30, 2018 Ex Parte Letter, Attach. at 6; see also Free Press Reply at 71 (citing
an approximate 20% difference in ARPU between postpaid and prepaid customers for both Sprint and T-Mobile).

180 DISH Reply at 19.
181 DISH Reply at 21-22.
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analysis on that basis.'®? At a minimum, Free Press asks the Commission to evaluate particular “customer
segment[s],” such as “the “value-focused” wireless customer segment.” 83

58. The Applicants and other commenters respond that marketplace evidence demonstrates
that there are no separate prepaid and postpaid markets, with the increasing substitutability among those
offerings driven in significant part by T-Mobile’s and Sprint’s marketplace approaches to prepaid and
postpaid services.® The Applicants also urge the Commission to reject calls to define a separate
wholesale product market on the grounds that doing so would be inconsistent with Commission
precedent.®

59. Vogal argues that because of its propagation characteristics and the bandwidth in the 2.5
GHz band, “the sale and leasing of 2.5 spectrum should be treated as a relevant product market divided
among local geographic markets.”8 The Applicants respond that 2.5 GHz spectrum is not a “market” for
market definition purposes.'®” The Applicants add that 2.5 GHz spectrum is included with a variety of
other bands in an input market for spectrum for the provision of mobile broadband services.®

60. Discussion. After carefully reviewing the record and consistent with the Commission’s
previous approach in recent transactions, for purposes of our initial screen, we continue to use the product
market definition of a combined “mobile telephony/broadband services” market that is comprised of
mobile voice and data services, including mobile voice and data services provided over advanced
broadband wireless networks (mobile broadband services).*® The mobile/telephony broadband services
market encompasses differentiated services (e.g., voice-centric or data-centric), devices (e.g., feature
phone, smartphone, tablet, etc.), and contract features (e.g., prepaid vs. postpaid),*® which are distinctions
that wireless providers often recognize in their internal analyses of the marketplace. We consider product
differentiation in the offering of prepaid or value-conscious wireless services, as appropriate in our
analysis of the likely competitive effects and the efficacy of remedies.

61. But while we continue to focus on a relevant market defined as the provision of “mobile
telephony/broadband services”*** for purposes of our initial screen, we note that a defining characteristic
of that market has been, and will continue to be, ongoing innovation and reinvention. As new generations
of wireless technologies have been adopted, the dynamics of competition have continually evolved to

182 Free Press Reply at 69-71.
183 Free Press Petition at 9-10.

184 Joint Opposition at 73-76; ICLE Opposition at 31-32; ACLP Comments at 33; Citizens Against Government
Waste Reply Comments at 4 (Sept. 17, 2018) (CAGW Reply); Will Rinehart Comments at 7-9; see also ICLE
Opposition at 30 (“At the very least, postpaid plans put a ceiling on prepaid prices for many prepaid users. To be
sure, there are some prepaid consumers who don’t have the credit history required to participate in the postpaid
market at all. But these are inframarginal consumers, and they will benefit from the extent of competition at the
margins unless operators can effectively price discriminate in ways they have not in the past (and which no
commenter has demonstrated is possible or likely).”).

185 Joint Opposition at 99 & n.373.

186 \/oqal Petition at 5; see also Id. at 2-11.
187 Joint Opposition at 26 & n.86.

188 Joint Opposition at 26 & n.86.

189 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636, para. 11; AT&T- Leap Order, 29 FCC Rcd 2735,
2747-48, para. 26; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6224, para. 234 & n.623.

190 See, e.g., AT&T- Leap Order, 29 FCC Rcd 2735, 2747-48, para. 26; see also T-Mobile-MetroPCS Order, 28 FCC
Rcd at 2336, para. 41.

191 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636, para. 11; AT&T-Leap Order, 29 FCC Rcd at
2746, para. 23; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2332, para. 28.
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adapt to emerging consumer preferences and use cases. We expect this process to continue to drive
consumer welfare in the mobile telephony/broadband services market. In recognition of the importance
of industry dynamics in the mobile wireless marketplace, this mobile telephony/broadband services
product market definition includes not only the traditional wireless services, but also encompasses the
recent significant and rapidly evolving advances in mobile broadband services technologies. As
discussed further below, this underscores the importance, in a competition analysis of mobile
telephony/broadband services, of incorporating dynamic effects and emphasizing innovation and network
deployment. %2

62. We disagree with commenters that a combined mobile telephony/broadband services
product market is overly broad. In particular, and consistent with our analysis in previous transactions,
we decline to adopt a separate product market definition for prepaid services.*® Instead, we find it
appropriate to consider issues raised in the record regarding the competitive effects of the proposed
transaction on prepaid service offerings within the context of our analysis of competitive effects on the
broader differentiated mobile telephony/broadband services product market. Notably, whereas there is
substantial disagreement in the record concerning the most appropriate estimate of consumer
substitution,* as a general matter, record evidence indicates that mobile wireless consumers do switch
between postpaid and prepaid services within and across mobile wireless service providers, an indication
that consumers view these differentiated services as substitutes in the same product market.%

63. Similarly, we decline to define a separate product market for wholesale service offerings.
As we discuss in section VII.LA, MVVNOs that purchase wholesale wireless services increase the range of
differentiated services offered to consumers within the broader mobile telephony/broadband services
product market.'*¢ Consistent with the Commission’s approach in previous transactions, we find it
appropriate to consider issues raised in the record regarding the competitive effects of the proposed
transaction on wholesale service offerings within the context of our analysis of competitive effects on the
broader differentiated mobile telephony/broadband services product market. %’

192 See infra section V.B.4: Quality Benefits and Dynamic Competition.

193 See, e.g., AT&T-Leap Order, 29 FCC Rcd at 2747, para. 26; AT&T-Centennial Order, 24 FCC Rcd at 13932,
para. 37; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6225, para. 237. See also infra
section V.B.3: Unilateral Effects.

194 See infra section V.B.3.a: Consumer Substitution.

195 See generally Joint Opposition, Appx. |, Declaration of Glenn Woroch (Sept. 17, 2018) (Joint Opposition,
Woroch Declaration); Joint Opposition at 73-77. See also TMUS-FCC-02452963 Email from Mark Roettgering to
Matt Staneoff, May 25, 2018, stating [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.], and TMUS-FCC-02452965, “Metro
growth strategy discussion,” May 18, stating [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. See also DT Investor Relations Top
Issues dated 01/2018, DT-FCC-00022560 at DT-FCC-00022921 stating that [BEGIN HIGHLY CONF.
INFO.]
[END HIGHLY CONF. INFO.].

1% MVNOs acquire capacity, an input, from the facilities-based service providers to be able to sell mobile wireless
services to consumers and to compete downstream against facilities-based service providers’ service offerings.

197 See, e.g., AT&T-Leap Order, 29 FCC Rcd at 2747, para. 26; Applications of AT&T Inc., E.N.M.R. Telephone
Cooperative, Plateau Telecommunications, Inc., New Mexico RSA 4 East Limited Partnership, and Texas RSA 3
Limited Partnership For Consent To Assign Licenses and Authorizations, Memorandum Opinion and Order, 30 FCC
(continued....)
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64. Further, we are not persuaded that fixed services should be included within the relevant
product market. We find that in response to a small but significant and non-transitory price increase in
mobile wireless services, at this point in time, too few mobile consumers would be likely to switch from
mobile wireless services to fixed services to make that price increase unprofitable.'®® Finally, we decline
to define a separate product market for the sale or lease of 2.5 GHz spectrum, but include 2.5 GHz
spectrum in the input market for spectrum, and address 2.5 GHz spectrum concentration concerns in our
analysis of the competitive harms raised by the proposed transaction.

65. Consistent with previous Commission determinations,*® we find that mobile
telephony/broadband services provided to enterprise and government customers is a relevant product
market for antitrust analysis.2®® Large enterprise and government customers purchase mobile wireless
services in a different way from retail customers. For example, enterprise and government customers
typically select a supplier and negotiate rates through a bidding process, often beginning with formal
Requests for Proposals (RFPs).2°t Other enterprise customers may simply obtain a firm-wide service plan
through negotiation with a service provider.2°2 Such customers typically seek to purchase nationwide (or
national plus international) service from a single provider to serve employees located in diverse Cellular
Market Areas (CMAs), many of whom travel throughout the United States or worldwide.?® In addition,
the prices and contract terms tend to be quite different for enterprise and government customers than for
individual consumers.?* Because of these market features, large enterprise and government customers
would generally not substitute to retail wireless services in response to a small but significant price
increase.

2. Geographic Market

66. The Commission has found that the geographic market for wireless transactions is
local.?2%® The Commission also has found, however, that a proposed transaction’s competitive effects

(Continued from previous page)
Rcd 5107, 5115-16, para. 37 (2015) (AT&T-Plateau Wireless Order).

198 See, e.g., Free Press Petition at 11-12 (contending that under the 2010 DOJ/FTC Horizontal Merger Guidelines
wireless consumers would not substitute fixed telecommunications networks in response to small but significant
non-transitory increases in price); CWA Comments at 8 (asserting that because neither fixed wireless services nor
wireline services are mobile, they are not regarded by consumers of mobile wireless services as reasonable
substitutes).

199 See, e.g., Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6224, para. 234 & n.623; see also
Applications of Cellco Partnership d/b/a Verizon Wireless and Atlantis Holdings LLC For Consent to Transfer
Control of Licenses, Authorizations, and Spectrum Manager and De Facto Transfer Leasing Arrangements,
Memorandum Opinion and Order and Declaratory Ruling, 23 FCC Rcd 17444, 17470 & n.198 (2008); Applications
of Nextel Communications, Inc. and Sprint Corporation For Consent to Transfer Control of Licenses and
Authorizations, Memorandum Opinion and Order, 20 FCC Rcd 13967, 13983, 13986, paras. 38, 43 (2005) (Sprint-
Nextel Order) (using a hypothetical monopolist test and finding a separate market for residential and enterprise
services).

200 Seg, e.g., Applications of AT&T Inc. and Deutsche Telekom AG For Consent To Transfer Control of Licenses and
Authorizations, Staff Analysis and Findings, 26 FCC Rcd 16184, 16232-33, para. 86 (WTB 2011) (AT&T-T-Mobile
Staff Report) (a separate competitive analysis was undertaken on the effect of the proposed transaction in the
enterprise/government market).

201 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16233, para. 87.
202 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16233, para. 87.
208 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16233, para. 87.
204 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16233, para. 87.

205 e, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636-37, para. 12; AT&T-Leap Order, 29 FCC Rcd at
2748, para. 27; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2332, para. 29.
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should be evaluated at the national level where a proposed transaction exhibits certain national
characteristics that provide cause for concern.?® For this proposed transaction, we continue to use CMAs
as the local geographic markets, and in addition, we analyze the nationwide effects of the proposed
transaction on competition in the provision of mobile telephony/broadband services.

67. Record. The Applicants maintain that under Commission precedent, the agency should
use primarily CMAs as the local geographic markets for analyzing potential competitive effects, but they
also urge the Commission to consider the effect of the transaction at the national level.2” Some
commenters assert that the proposed transaction would “have particularly acute effects on competition in
certain local geographic markets,”2% while also arguing for evaluating the proposed transaction on a
nationwide basis.?® In particular, Free Press contends that Sprint and T-Mobile have significantly larger
market shares in some geographic markets than others, and the Commission should evaluate any areas
with particularly large increases in concentration in addition to conducting a nationwide analysis.?'

68. Discussion. The Commission has found repeatedly that because most consumers use
their mobile wireless services at or close to where they live, work, and shop, they generally purchase
mobile wireless services from service providers that offer and market such services locally.?** Wireless
service sold in distant locations is generally not a good substitute for service sold near a consumer’s home
or work.?2 In addition, service providers compete at the local level on factors such as coverage and
service quality.?®* With respect to mobile telephony/broadband services, nothing in our record causes us
to doubt that in the event of a price increase (or service quality decrease) that is limited to one CMA, that
has the effect of raising the quality-adjusted price in that locality,?4 too few buyers would switch to
purchasing mobile wireless services for service providers operating in another area to make that quality-
adjusted price increase unprofitable. Defining local geographic markets for mobile wireless services does
not preclude us, however, from recognizing that two key competitive variables—service plan offerings and
prices-typically do not vary for most service providers across most geographic markets where they sell
services.?®> In addition, certain key elements in the provision of mobile wireless services, such as the
development of mobile broadband equipment and devices, are done largely on a national level.?

206 e, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3636-37, para. 12; AT&T-Leap Order, 29 FCC Rcd at
2748, para. 27; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2332, para. 29.

207 pyblic Interest Statement at 12.

208 Free Press Petition at 11; see also CWA Comments at 15 (stating that “[b]oth the Commission and the
Department of Justice have in the past defined the relevant geographic markets as local”).

209 American Antitrust Institute Petition to Deny at 7 (AAI Petition); DISH Aug. 27, 2018 Petition at 45; Free Press
Petition at 3, 10-11; see also CWA Comments at 15.

210 Free Press Petition at 16.

211 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2748-49, para. 29; T-Mobile-MetroPCS Order, 28 FCC Rcd at
2332-33, para. 31; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6225-26, para. 238.

212 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2748-49, para. 29; T-Mobile-MetroPCS Order, 28 FCC Rcd at
2332-33, para. 31; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6225-26, para. 238.

213 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2748-49, para. 29; T-Mobile-MetroPCS Order, 28 FCC Rcd at
2332-33, para. 31; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6225-26, para. 238.

214 service quality might fall, for example, if the service providers do not expand service in response to increases in
demand, leading to more problems associated with network congestion (such as slow data transmission speeds or
more frequent dropped calls).

215 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2749, para. 30; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2333,
para. 32; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6226, para. 239.

216 See, e.9., AT&T-Leap Order, 29 F-CC Rcd at 2749, para. 30; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2333,
(continued....)
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69. T-Mobile and Sprint, the third and fourth largest service providers in the United States,
are seeking Commission approval to the assignment or lease of a maximum of 230.5 megahertz of
spectrum covering 3235 counties in 733 of 734 CMAs (only the Gulf of Mexico is not included) covering
the entire population of the United States. In addition, the Applicants will be combining two nationwide
networks. Because of these important national characteristics, we find it appropriate to evaluate the likely
competitive effects of the proposed transaction at the national level. In addition, given the breadth of the
proposed transaction, and that the same four service providers compete in nearly every major city
nationwide, we do not find it necessary to assess the likely competitive effects of the proposed transaction
on the provision of mobile wireless services in each local market to determine the likely consequences for
competition.?” We note, however, that we will continue to consider competition in local markets as
appropriate in our competitive review.!® We further find it appropriate to evaluate the likely competitive
effects on enterprise/government customers at the nationwide level.

3. Input Market for Spectrum

70. The Commission has previously determined that the following bands, or portions thereof,
should be included in the input market for spectrum: cellular, broadband PCS, SMR, 700 MHz band
spectrum, Advanced Wireless Services (AWS) in the 1710-1755 and 2110-2155 MHz band (AWS-1, on a
market-by-market basis), Broadband Radio Service spectrum (BRS, on a market-by-market basis),
Wireless Communications Service (WCS) spectrum, the 600 MHz band, AWS in the 2000-2020 MHz
and 2180-2200 MHz spectrum bands (AWS-4), H Block, additional BRS spectrum, the majority of the
Educational Broadband Service (EBS) spectrum, and the AWS-3 band (on a market-by-market basis as it
becomes “available™).?'® In addition, the Commission, in 2016, adopted a millimeter wave (mmWw)
spectrum threshold, separate from the current spectrum screen, that included the 28 GHz, 37 GHz, and 39
GHz bands,?? and since then, it has added the 24 GHz and 47 GHz bands.?*

(Continued from previous page)
para. 32; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6226, para. 239.

217 We note that the Commission previously found in its evaluation of the AT&T/Centennial transaction that because
of Puerto Rico’s unique characteristics in terms of limited geographic scope and isolated nature, the relevant
geographic market was not any individual CMA, but rather Puerto Rico itself. AT&T-Centennial Order, 24 FCC
Rcd at 13934, para. 42; see also Application of AT&T Mobility Puerto Rico Inc. and Worldcall Inc. For Consent To
Assign Licenses, Memorandum Opinion and Order, 30 FCC Rcd 9763, 9768-69, para. 12 (WTB 2015) (AT&T-
Worldcall Order); Alaska Wireless-GCI Order, 28 FCC Rcd at 10448, para. 37 (2013) (in which the Commission
determined that the state of Alaska is a relevant geographic market). We follow that same approach here, as
appropriate, in our analysis of likely competitive effects.

218 Cf, 2010 DOJ/FTC Horizontal Merger Guidelines at § 4.1.1 (“The hypothetical monopolist test ensures that
markets are not defined too narrowly, but it does not lead to a single relevant market. The Agencies may evaluate a
merger in any relevant market satisfying the test, guided by the overarching principle that the purpose of defining
the market and measuring market shares is to illuminate the evaluation of competitive effects.”). In section V.B.2.b:
Spectrum Concentration, we consider the likely competitive effects of the proposed transaction in Puerto Rico, and
we also consider competition in each of the local markets that trigger enhanced factor review.

219 See, e.g., Communications Marketplace Report et al., Report, 33 FCC Rcd 12558, 12585-86, para. 32 and Fig. A-
23 (2018) (Communications Marketplace Report); Implementation of Section 6002(b) of the Omnibus Budget
Reconciliation Act of 1993; Annual Report and Analysis of Competitive Market Conditions with Respect to Mobile
Wireless, Including Commercial Mobile Services, Twentieth Report, 32 FCC Rcd 8968, 8994-95, para. 39, Table
11.E.1 (2017) (20" Competition Report); Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3637-38, para. 15; see also
Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6169, 6177-79, 6184-87, paras. 70, 100-102, 118-25.

220 Use of Spectrum Bands Above 24 GHz For Mobile Radio Services et al., Report and Order and Further Notice of
Proposed Rulemaking, 31 FCC Rcd 8014, 8083-84, paras. 188-190 (2016) (Spectrum Frontiers R&O).

221 Use of Spectrum Bands Above 24 GHz For Mobile Radio Services et al., Second Report and Order, Second
Further Notice of Proposed Rulemaking, Order on Reconsideration, and Memorandum Opinion and Order, 32 FCC
Rcd 10988, 11011, para. 74 & n.189 (2017) (Spectrum Frontiers 2" R&O).
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71. Record. The Applicants assert that the input market for spectrum should include all of
the bands identified above, such that the total amount of spectrum that is suitable and available for the
provision of mobile wireless services is 715.5 megahertz.??22 Various commenters agree that these bands
should all be included such that the total amount of spectrum available is 715.5 megahertz.?% In
addition, with respect to the 4950 megahertz of mmW spectrum currently available, the Applicants state
that the mmW spectrum threshold is 1850 megahertz,?** and no commenter proposes a different mmw
spectrum threshold.??

72. Discussion. Spectrum bands that are suitable and available in the near term for the
provision of mobile telephony/broadband services are included in the spectrum screen.??® Whether
spectrum is “suitable,” for purposes of the spectrum screen, “is determined by whether the spectrum is
capable of supporting mobile service given its physical properties and the state of equipment technology,
whether the spectrum is licensed with a mobile allocation and corresponding service rules, and whether
the spectrum is committed to another use that effectively precludes its use for mobile
telephony/broadband services.”??” The total amount of spectrum in the Commission’s spectrum screen
that is currently considered suitable and available for the provision of mobile telephony/broadband
services is 715.5 megahertz. For any proposed secondary market transaction, the current spectrum screen
trigger is 240 megahertz, or approximately one-third of the total amount of currently suitable and
available spectrum.??® Finally, there are currently also 4950 megahertz of mmW spectrum available for
flexible terrestrial wireless use, where proposed secondary market transactions are subject to the separate
mmW spectrum threshold of 1850 megahertz.

222 pyblic Interest Statement at 133-34; see also Joint Opposition at 26 & n.86.

223 DISH Aug. 27, 2018 Petition at 69; DISH Aug. 27, 2018 Petition, Exh. B, Declaration of Joseph Harrington,
Coleman Bazelon, Jeremy Verlinda, and William Zarakas at 94-97 (Aug. 27, 2018) (DISH Aug. 27, 2018 Petition,
Brattle Declaration); Broadcast Data Corp. Petition at 6; Public Knowledge Petition at 6-7; RWA Petition at 17-18,
NTCA Petition at 12; Union Telephone Petition at 30; CWA Aug. 27, 2018 Comments at 21-22.

224 Joint Opposition at 27 & n.89 (citing Spectrum Frontiers 2" R&O, 32 FCC Rcd at 11011, para. 74).

225 Frontier and Windstream assert the Applicants would exceed the mmW spectrum threshold, but do not address
the magnitude of that threshold in the first instance. Frontier/Windstream Comments at 2. To the contrary, they cite
the Applicants’ own general description of the mmW spectrum threshold from the Public Interest Statement.
Frontier/Windstream Comments at 3 & n.3.

226 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2749-51, paras. 32, 34; SoftBank-Sprint Order, 28 FCC Rcd at
9657, para. 39; Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6169, 6171-87, paras. 70, 76-125.

227 See, e.9., AT&T-Centennial Order, 24 FCC Rcd at 13935, para. 43; Mobile Spectrum Holdings Report and
Order, 29 FCC Rcd at 6169, para. 71. Whether spectrum is “available” is based on whether it is “fairly certain” that
it meets the criteria for suitability in the near term, an assessment that can be made at the time the spectrum is
licensed or at later times after changes in technology or regulation that affect the consideration. See, e.g., AT&T-
Centennial Order, 24 FCC Rcd at 13935, para. 43; Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at
6169, para. 71.

228 Communications Marketplace Report, 33 FCC Rcd at 12585-86, para. 32, Fig. A-23. We note that in the recently
approved 2.5 GHz Report and Order, in discussing the inclusion of EBS spectrum in the screen, we removed the
educational use discount of 5%, as well the EBS white space discount of 16.5%, and we newly included the EBS J
band channels. This would increase the amount of EBS spectrum included in the screen from 89 megahertz to 116.5
megahertz. In turn, the revised amount of spectrum available would be 743 megahertz, with an associated trigger of
250 megahertz (approximately one-third of the total amount of suitable and available spectrum). 2.5 GHz Report
and Order, 34 FCC Rcd at 37-38, paras. 99-100. For purposes of our analysis of spectrum aggregation in the instant
transaction, we apply the current screen of 240 megahertz, as the new screen is not yet effective.
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4. Market Participants

73. Consistent with the Commission’s approach in previous transactions, we focus our initial
analysis of market concentration only on facilities-based entities providing mobile telephony/broadband
services using 600 MHz, 700 MHz, cellular, SMR, PCS, AWS-1, AWS-3 (on a market-by-market basis
as it becomes available), AWS-4, H Block, BRS, EBS, and WCS spectrum bands.??® In addition, we note
that facilities-based service providers may also provide mobile telephony/broadband services using mmw
spectrum, which we will also take into account in our evaluation of the competitive effects. Further, we
recognize that MVNOs may provide additional competitive constraints, which we also account for in our
evaluation of the likely competitive effects.?®

74. Record. The Applicants identify a number of additional entities besides facilities-based
mobile wireless providers as having increasing competitive relevance to the mobile wireless market.?3
The Applicants argue that Comcast, Charter, and DISH should be treated as nationwide market
participants because these companies: (1) operate and advertise nationally, serving customers across the
United States; (2) have millions of customers for their traditional cable and satellite services, positioning
them well to cross-sell wireless services; (3) have access to spectrum, equipment, network facilities, and
programming; and (4) engage in the full range of non-price rivalry activities, such as creating capacity
through “network investments, network upgrades, or network coverage.”?® In addition to their cable
networks and resources, the Applicants point out that Comcast and Charter have millions of Wi-Fi
hotspots and a favorable MVVNO agreement with Verizon Wireless, and that Comcast has licensed 600
MHz spectrum, as well.?®® The Applicants also point to DISH as being on the cusp of entering the market
with nationwide Internet of Things (IoT) and 5G networks using its spectrum assets, coupled with that
company’s considerable financial resources, large customer base, and potential access to valuable
content.2%

75. The Applicants further argue that MVNOs should be treated as market participants. They
observe, for example, that TracFone is the largest MVVNO in the United States, and the fifth largest
wireless service provider by subscribership.?® The Applicants assert that MVVNOs such as TracFone have
advantages that make them effective competitors, such as the ability to avoid some of the costs facilities-
based providers incur and the flexibility they have in setting retail prices and determining the customer
experience.?®® Certain commenters that agree with the Applicants, point to cable operators such as
Comcast and Charter, along with DISH and MVNOs as market participants, as well as potential
competition from Google, Apple, and traditional television broadcasters.?¥’

229 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638, para. 16; AT&T-Leap Order, 29 FCC Rcd at
2752, para. 37; see also Communications Marketplace Report, 33 FCC Rcd at 12561-63, paras. 6-7.

230 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638, para. 16 & n.48; AT&T-Leap Order, 29 FCC Rcd
at 2752, para. 37; see also Communications Marketplace Report, 33 FCC Rcd at 12561-63, paras. 6-7.

231 Pyblic Interest Statement at 103-17 (arguing that Comcast, Charter, and DISH are competitors and are investing
heavily in their existing networks and assets to better compete in 5G); see also Joint Opposition at 78-80.

232 pyblic Interest Statement at 104.
233 pyblic Interest Statement at 104-11.
234 pyblic Interest Statement at 112-14.

235 pyblic Interest Statement at 114-15. Further, the Applicants predict competition from other sources, such as
Google’s Project Fi. Id. at 116-17.

236 Joint Opposition at 79, 85 & n.320.

237 Free State Comments at 8-9; Digital Bridge and Vertical Bridge Joint Comments at 5-6 (Aug. 31, 2018) (Digital
Bridge/Vertical Bridge Comments); Letter from Senator James F. Clayborne, Jr., Illinois State Senate, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, at 1 (filed Sept. 4, 2018); CAGW Reply at 4-5; ACLP Comments
(continued....)
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76. Charter responds that providing mobile service through a resale arrangement is materially
different than providing mobile service as a facilities-based nationwide or even regional mobile
provider.z® Charter explains that substantial barriers exist to entering the mobile services market as a
facilities-based service provider, including high spectrum license acquisition costs, significant network
deployment costs, tower site acquisition or leasing and construction costs, costs of purchasing network
equipment, backhaul costs, and the costs of interconnection and roaming agreements.*

77. Certain commenters contend that the Applicants have not presented evidence that the
services of these claimed competitors are viewed as effective substitutes for, or have a price-constraining
effect on, the services of the four national facilities-based wireless providers.?® Other commenters point
to the nascency, limited success, and geographic limits of Comcast and Charter as wireless providers; cite
cable operators’ retreat from planned facilities-based wireless entry in the past; and claim that MVNO
offerings—whether by Comcast and Charter or other MVNOs—do not compete with the underlying
facilities-based provider of wholesale in an economically meaningful sense.?*

78. Discussion. Consistent with the Commission’s approach in past mobile wireless
transactions, for purposes of initial concentration measures, we will consider only facilities-based entities
providing mobile telephony/broadband services using 600 MHz, 700 MHz, cellular, SMR, PCS, AWS-1,
AWS-3 (on a market-by-market basis as it becomes available), AWS-4, H Block, BRS, EBS, and WCS
spectrum to be market participants.?®> As in previous transactions, we will exclude MVNOs from
consideration when computing initial concentration measures.?** We find, however, that MVVNOs such as
TracFone, Altice, Comcast, or Charter may provide additional constraints against any anticompetitive

(Continued from previous page)
at 9-13.

238 Charter Comments at 5-6.

239 Charter Comments at 6.

240 CWA Comments at 10; see also CWA Comments at 13 (discussing the unknown subscribership to Google’s
Project Fi and the fact that it is compatible with only a limited set of phones).

241 See, e.9., DISH Aug. 27, 2018 Petition at 53 (“Google’s Project Fi can hardly be called a competitor to T-Mobile
and Sprint, as it is an MVNO using Sprint and T-Mobile themselves to provide its cellular network coverage™); Id. at
47-48 (making similar arguments regarding TracFone); Union Telephone Petition at 28 (citing the reseller status of
TracFone, Google’s Project FI, and others as undercutting their significance as competitive constraints on facilities-
based service providers); CWA Comments at 15 (making similar arguments with respect to TracFone and other
MVNOs). DISH argues that the Applicants mischaracterize Commission precedent when they suggest that MVNOs
were considered market participants in the past. DISH Aug. 27, 2018 Petition at 46.

242 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638, para. 16 & n.48; AT&T-Leap Order, 29 FCC Rcd
at 2752, para. 37. The record indicates that T-Maobile regularly compiles an executive dashboard of the company’s
key wireless competitors and competitive metrics. TMUS-FCC-00891572 (Executive Dashboard—Key Metrics for
April 24, 2018); TMUS-FCC-07990179 (Executive Dashboard—Key Metrics for October 9, 2018). T-Mobile’s
Senior Leadership Team report [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]. TMUS-FCC-

00891572 at pages 17-18, 36 (Executive Dashboard—Key Metrics for April 24, 2018); TMUS-FCC-07990179 at
pages 15-16, 34 (Executive Dashboard—Key Metrics for October 9, 2018). For T-Mobile’s prepaid brand, the
company tracks [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]. TMUS-FCC-00891572 at pages 17-18, 35 (Executive Dashboard—Key Metrics for April 24, 2018);
TMUS-FCC-07990179 at page 35 (Executive Dashboard—Key Metrics for October 9, 2018). The Senior
Leadership Team report also [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. TMUS-FCC-00891572 at
pages 24-25 (Executive Dashboard—Key Metrics for April 24, 2018); TMUS-FCC-07990179 at pages 23-24
(Executive Dashboard—Key Metrics for October 9, 2018).

243 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638, para. 16 & n.48; AT&T-Leap Order, 29 FCC Rcd
at 2752, para. 37.
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behavior,?* and we take into account the role of such providers in our evaluation of the likely competitive
effects.

B. Competitive Effects of the Proposed Transaction

79. The proposed transaction is a horizontal merger: T-Mobile, the nation’s third largest
mobile wireless service provider, seeks to acquire one of its direct rivals, Sprint, the nation’s fourth
largest mobile wireless service provider.?*® Horizontal transactions such as this raise potential
competitive concerns when the combined entity has the incentive and the ability, either unilaterally or in
coordination with other service providers, to raise prices, lower quality, or otherwise harm competition in
a relevant market.* In addition, because spectrum is an essential input in the provision of mobile
wireless services, the Commission also evaluates the likely competitive effects of an increase in spectrum
holdings on the provision of mobile wireless services.?#

80. In this section, we first describe the current market characteristics of the mobile wireless
industry, and then apply our initial two-part screen to provide metrics on the extent of increased market
concentration and spectrum aggregation resulting from the proposed transaction. Next, we evaluate the
potential for unilateral and coordinated effects were the transaction not subject to conditions. As the
Commission has consistently stated, horizontal transactions raise competitive concerns when they reduce
the availability of substitute choices to the point that the merged firm has a significant incentive and
ability to engage in anticompetitive actions, either unilaterally or in coordination with other firms.?*® The
Commission has also recognized that the risk of anticompetitive behavior is increased by the inability of

24 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638, para. 16 & n.48; AT&T-Leap Order, 29 FCC Rcd
at 2752, para. 37.

245 A transaction is said to be horizontal when the firms in the transaction sell products that are in the same relevant
markets and are therefore viewed as reasonable substitutes by purchasers of the products. AT&T-Leap Order, 29
FCC Rcd at 2745-46, para. 21; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2330, para. 21; Cingular-AT&T Wireless
Order, 19 FCC Rcd at 21556-57, paras. 68-69; see also 2010 DOJ/FTC Horizontal Merger Guidelines at § 4.

246 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17; AT&T-Leap Order, 29 FCC Rcd at
2744-46, para. 21; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2330, para. 21, Application of EchoStar
Communications Corp., General Motors Corp., and Hughes Electronics Corp., Transferors, and EchoStar
Communications Corp., Transferee, CS Docket No. 01-348, Hearing Designation Order, 17 FCC Rcd 20559, 20608,
para. 97 (2002) (EchoStar-DIRECTV HDO). Unilateral effects arise when the merged firm finds it profitable to alter
its behavior following the merger by increasing its price or otherwise harming competition. 2010 DOJ/FTC
Horizontal Merger Guidelines at § 6. In the case of the provision of mobile wireless services, in addition to
increasing prices, this might take the form of delaying improvements in service quality, adversely adjusting the
features of a service offering without changing the price of the plan or reducing the rate of new product development
or other innovation in a relevant market. See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17
& n.51; AT&T-Leap Order, 29 FCC Rcd at 2756-57, para. 49.

Coordinated effects arise when firms take actions that are profitable for each of them only as a result of the
accommodating reactions of others. A merger may diminish competition by enabling or encouraging post-merger
coordinated interaction among firms in the relevant market that harms customers. 2010 DOJ/FTC Horizontal
Merger Guidelines at § 7; see also Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17 & n.51; AT&T-
Leap Order, 29 FCC Rcd at 2756-57, para. 49. Either or both unilateral and coordinated effects may arise from a
proposed transaction, and the distinction between them is not always clear cut. See, e.g., Sprint-Shentel-NTELOS
Order, 31 FCC Rcd at 3638-39, para. 17 & n.51; AT&T-Leap Order, 29 FCC Rcd at 2757, para. 49.

247 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3635-36, para. 9; AT&T-Leap Order, 29 FCC Rcd at
2745, para. 20; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2340, para. 53 & n.123.

248 See, e.9., 2010 DOJ/FTC Horizontal Merger Guidelines at § 6; AT&T-Leap Order, 29 FCC Rcd at 2756-57, para.
49; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2336, para. 42; AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16196,
para. 15; Cingular-AT&T Wireless Order, 19 FCC Rcd at 21557, para. 70.
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other firms to enter the market or expand.?*® We consider whether there are any countervailing factors
arising from dynamic competition, repositioning, or new entry into the mobile wireless market. In
addition, we discuss the divestiture of Boost and the three-year price commitment, which address the risk
of harmful price effects associated with the proposed transaction.

1. Characteristics of the Mobile Wireless Industry

81. Mobile wireless services are an important and increasingly prevalent part of Americans’
daily lives, and competition in the provision of mobile wireless services drives innovation and investment
throughout the economy.?® Over time, the mobile wireless industry has transitioned from one centered
on interconnected mobile voice communications to one that produces an array of voice, messaging, and
broadband services.?®* As the Commission has previously emphasized, broadband has become crucial for
economic growth, job creation and overall quality of life.?2 Mobile broadband enhances the benefits of
broadband by giving flexible access to applications that were once confined to fixed use,?* and by
allowing new applications that harness the unique capabilities of mobile devices.* In response to the
rapidly increasing demand for data, mobile wireless providers continue to expand and improve their
networks.s

82. The upcoming 5G networks will be much faster and carry far more data than current
wireless networks; this will, in turn, enable many new applications, such as telemedicine, smart homes,
smart cities, smart transportation, and 10T.?% Fostering the development of 5G, as well as other
innovations that are yet to be imagined, will be critical to future national competitiveness in a multitude of
industries and will lead to more jobs, increased investment, and economic growth.?” Additionally, 5G
deployment in the more rural areas of the nation will lead to important applications such as precision
agriculture, and may help close the digital divide.?®

83. The market for mobile telephony/broadband services in the United States is
differentiated: Service providers compete not only on the basis of price but also on other non-price
variables, such as plan terms and conditions, call quality, geographic coverage, and customer service.?*

249 See, e.9., AT&T-Centennial Order, 24 FCC Rcd at 13982, 13948-52, paras. 34, 75-86; Cingular-AT&T Wireless
Order, 19 FCC Rcd at 21556-57, para. 69, Appx. D. Cf. FTC v. Heinz, 246 F.3d 708, 717 (D.C. Cir. 2001).

250 Communications Marketplace Report, 33 FCC Rcd at 12561, para. 5.

21 Annual Report and Analysis of Competitive Market Conditions with Respect to Mobile Wireless, Including
Commercial Mobile Services, Fifteenth Report, 26 FCC Rcd at 9688, para. 5 (2015).

252 Federal Communications Commission, Connecting America: The National Broadband Plan, at xi, 3 (Mar. 16,
2010).

253 Inquiry Concerning the Deployment of Advanced Telecommunications Capability to All Americans in a
Reasonable and Timely Fashion, 2018 Broadband Deployment Report, 33 FCC Rcd 1660, 1665, para. 16 (2018)
(2018 Broadband Deployment Report).

24 Inquiry Concerning Deployment of Advanced Telecommunications Capability to All Americans in a Reasonable
and Timely Fashion, 2016 Broadband Deployment Report, 31 FCC Rcd 699, 712, para. 30 (2016) (2016 Broadband
Deployment Report).

25 Inquiry Concerning Deployment of Advanced Telecommunications Capability to All Americans in a Reasonable
and Timely Fashion, 2019 Broadband Deployment Report, 34 FCC Rcd 3857, 3861-62, para. 11 (2019) (2019
Broadband Deployment Report).

256 2.5 GHz Report and Order, 34 FCC Rcd at 5446-47, para. 1.
257 2.5 GHz Report and Order, 34 FCC Rcd at 5446-47, para.l.
258 2 5 GHz Report and Order, 34 FCC Rcd at 5446-47, para.l.

29 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2756, para. 49; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2336,
para. 41; Cingular-AT&T Wireless Order, 19 FCC Rcd at 21570, para. 116. While service providers can change
(continued....)
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In this market, four facilities-based service providers can be described as “nationwide”: AT&T, Sprint,
T-Mobile, and Verizon Wireless.?° Although none of these four nationwide service providers has a
network that is truly ubiquitous, all four service providers have networks that cover at least 90% of the
population with Long Term Evolution (LTE).?! Collectively, these four service providers accounted for
over 400 million mobile wireless own-branded and MVNO subscribers/connections as of year-end 2017,
or approximately 99% of the total number of subscribers/connections.?62

84. In addition to the four nationwide facilities-based service providers, there are a number of
regional and local facilities-based service providers.?®® U.S. Cellular, for example, which is currently the
fifth largest facilities-based service provider in the United States with around five million
subscribers/connections, is best characterized as a multi-regional service provider; it has developed
wireless networks and customer service operations in portions of 22 states.?* C Spire, the sixth largest
facilities-based service provider in the U.S., provides service in the Southeastern United States to nearly
one million subscribers.?®> There are also dozens of other facilities-based mobile wireless service
providers throughout the United States, many of which provide service in a single, often rural, geographic
area.? In addition, many MVNOs provide service to retail customers.2¢

85. As noted above, this proposed transaction would combine the third and fourth largest
service providers in the United States. T-Mobile’s LTE network covers approximately 96% of the
population of the United States,?%® while Sprint’s LTE network covers approximately 91% of the
population of the United States.?® The geographic overlap of the two service providers’ spectrum assets
would encompass 733 CMAs, and across those local markets, New T-Mobile would hold a maximum of
361.7 megahertz of spectrum post-transaction. New T-Mobile would have approximately 134 million
subscribers post-transaction and would be comparable in size to AT&T and Verizon Wireless in terms of
the number of subscribers in the United States.2”

(Continued from previous page)
some of these conduct variables, for example, price, relatively quickly, other variables—particularly non-price
variables such as quality and coverage—require investments in spectrum or infrastructure and are not easily modified.
See, e.g., AT&T-Leap Order, 29 FCC Rcd at 2752, para. 37 & n.173; T-Mobile-MetroPCS Order, 28 FCC Rcd at
2336, para. 41 & n.100; Cingular-AT&T Wireless Order, 19 FCC Rcd at 21570, para. 116.

260 Communications Marketplace Report, 33 FCC Rcd at 12561-62, para. 6.

261 Communications Marketplace Report, 33 FCC Rcd at 12561-62, para. 6. The terms “subscriber,”
“subscriptions,” and “connections” are used interchangeably. CTIA Wireless Industry Indices Year-End 2017, at 2.

262 Communications Marketplace Report, 33 FCC Rcd at 12561-62, para. 6.

263 To offer nationwide service, these smaller service providers generally do so through roaming agreements that
they have negotiated individually with other service providers, including the nationwide service providers.

264 United States Cellular Corp., SEC Form 10-K, at 1 (filed Feb. 22, 2019).

265 C Spire, About C Spire, https://www.cspire.com/company_info/about/news_detail.jsp?entryld=29600003 (last
visited Oct. 14, 2019).

266 Examples of such facilities-based service providers include Appalachian Wireless, Bluegrass Cellular, Carolina
West Wireless, Cellcom, Choice Wireless, GCI, Nex-Tech Wireless, and Sagebrush Cellular.

267 MVNOs do not own any network facilities, but instead purchase mobile wireless services wholesale from
facilities-based service providers and resell these services. Communications Marketplace Report, 33 FCC Rcd at
12562-63, para. 7.

268 Communications Marketplace Report, 33 FCC Rcd at 12592-93, para. 42, Fig. A-30.
269 Communications Marketplace Report, 33 FCC Rcd at 12592-93, para. 42, Fig. A-30.

210 As of December 31, 2018, T-Mobile USA had approximately 80 million connections and earned approximately
$43 billion in revenue, and Sprint had approximately 54 million connections and earned approximately $32 billion
in revenue. AT&T had approximately 153 million connections and earned approximately $71 billion in revenue,
(continued....)
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86. In part due to its smaller network, Sprint currently has 33% fewer connections than the
next smallest provider, T-Mobile. In addition, it experiences churn rates that are approximately 80%
higher than that of the other three nationwide providers.?”* Sprint has positioned itself as the low-price
alternative amongst nationwide providers, with Average Revenues Per User (ARPUS) that are 6%-10%
lower for postpaid and prepaid services, respectively, than T-Mobile.?”? Nevertheless, with the exception
of the fiscal year that ended March 31, 2019, Sprint’s retail subscribers have declined in each fiscal year
since 2016 even as the number of subscribers for AT&T, T-Mobile, and Verizon Wireless have grown.?"
There are increasing concerns whether Sprint can effectively deploy 5G, or even remain viable as a
standalone company, and these concerns are driven in part by Sprint itself.?™

2. Initial Screen

87. In the past, the Commission has used a two-part screen to help identify those markets that
provide particular reason for further competitive analysis, but has not limited its consideration of potential
competitive harms solely to markets identified by its screen if it encounters other factors that may bear on
the public interest inquiry.?> The first part of the screen is based on the size of the post-transaction
Herfindahl-Hirschman Index (HHI),?7¢ and the change in the HHI.?2”” The second part of the screen,

(Continued from previous page)
and Verizon Wireless had approximately 118 million retail connections and earned approximately $92 billion in
revenue. T-Mobile US, Inc., SEC Form 10-K, at 28 (filed Feb. 7, 2019); Sprint Corporation, SEC Form 10-Q,
Sprint Wireless Operating Statistics (filed Jan. 31, 2019),
https://s21.q4cdn.com/487940486/files/doc_financials/quarterly/2018/Q3/04 Financial-Operating-Information.xlsx;
Verizon Communications Inc., SEC Form 10-K, at 3 (filed Feb. 15, 2019); AT&T Inc., SEC Form 10-K, at 6 (filed
Feb. 20, 2019).

271 Sprint’s postpaid phone churn rate was 1.84%, compared to 0.90% for AT&T, 1.01% for T-Mobile, and 1.03%
for Verizon Wireless. T-Mobile US, Inc., SEC Form 10-K, at 30 (filed Feb. 7, 2019); Sprint Corporation, SEC
Form 10-Q, Sprint Wireless Operating Statistics (filed Jan. 31, 2019),
https://s21.q4cdn.com/487940486/files/doc_financials/quarterly/2018/Q3/04_Financial-Operating-Information.xlsx;
Verizon Communications Inc., SEC Form 10-K, Exh. 13 (filed Feb. 15, 2019); AT&T Inc., SEC Form 10-K, Exh.
13, at 7 (filed Feb. 20, 2019).

272 gprint’s postpaid ARPU was $43.64 and prepaid ARPU was $34.53, compared with a postpaid ARPU $46.40
and a prepaid ARPU of $38.53 for T-Mobile. T-Mobile US, Inc., SEC Form 10-K, at 31 (filed Feb. 7, 2019); Sprint
Corporation, SEC Form 10-Q, at 52 (filed Jan. 31, 2019).

273 Sprint’s average retail subscribers totaled 41,242 thousand in March 31, 2019, compared to 42,432 thousand in
March 31, 2016. Sprint Corporation, SEC Form 10-K (filed May 29, 2019); Sprint Corporation, SEC Form 10-K
(filed May 26, 2017).

274 The Applicants assert that Sprint is losing customers and scale, even at its relatively lower prices. Letter from
Samuel L. Feder, et al., Counsel to Sprint, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 10, 42
(filed Apr. 15, 2019) (Sprint Apr. 15, 2019 Ex Parte Letter). Sprint further outlined the fundamental challenges the
company is facing and attempted to distinguish between the more optimistic language in its public filings and
communications with financial markets and what it describes as the stark realities of the company’s financial
challenges. See generally Id. The April 15 Ex Parte Letter quotes a high-level executive of Sprint as saying, “I
don’t agree that we are really good. We are actually bad.” Id. at 24. See also SPR-FCC-00838645; SPR-FCC-
01163326; SPR-FCC-01942200; SPR-FCC-02220906; SPR-FCC-02223448; SPR-FCC-03823232; SPR-FCC-
03954963; SPR-FCC-04195255; SPR-FCC-04244029; SPR-FCC-04284314; SPR-FCC-04407636; SPR-FCC-
04671873; SPR-FCC-04671954; SPR-FCC-10782432; SPR-FCC-10818415; SPR-FCC-11103310; SPR-FCC-
11238737; SPR-FCC-11534214; SPR-FCC-11586795; SPR-FCC-11609665; SPR-FCC-11684427; SPR-FCC-
11830961; SPR-FCC-11874043; SPR-FCC-12519794; SPR-FCC-12602887; SPR-FCC-12605340; SPR-FCC-
14140001; SPR-FCC-14140298; SPR-FCC-14140558 and SPR-FCC-14141223. See also infra n.857.

275 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3635-36, para. 9; AT&T-Leap Order, 29 FCC Rcd at
2752-53, 2755-56, paras. 39, 41, 47; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6140-41,
para. 13.

276 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17; AT&T-Leap Order, 29 FCC Rcd at
(continued....)
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which is applied on a county-by-county basis, identifies local markets where the merged entity would
hold approximately one-third or more of the total spectrum suitable and available for the provision of
mobile telephony/broadband services, post-transaction.?’® Further, if the acquiring entity would increase
its below-1-GHz spectrum holdings so as to hold approximately one-third or more of such spectrum post-
transaction, we would apply enhanced factor review.?”® Finally, the Commission has also adopted a
separate mmW spectrum threshold of 1850 megahertz as an initial analytical tool to aid in identifying
certain markets for further review.2®

88. As discussed in detail below, the application of the two-part screen suggests that the
proposed transaction may raise competitive concerns because it would increase concentration
substantially in many markets, both in terms of market concentration and spectrum concentration. In the
majority of CMAs, as well as nationwide, the HHI would exceed the thresholds at which horizontal
transactions raise potential competitive concerns. Similarly, the Commission’s spectrum screen is
triggered in approximately half of the nation’s CMAs. We recognize, however, that the two-part screen is
the first step only in our competitive evaluation and does not itself predict the likely competitive effects of
the proposed transaction on consumers.

a. Market Concentration

89. The increased market concentration arising from the proposed transaction is an indicator
of potential harm to competition, and in antitrust analysis, triggers a presumption that the merger is likely
to enhance market power.?8 It is important to note, however, that market concentration measures are
merely the beginning of the competitive analysis, and that the presumption may be rebutted by evidence
showing that the merger is unlikely to enhance market power.?82 \We provide a more detailed and

(Continued from previous page)
2753, para. 41; 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.3; see also Mobile Spectrum Holdings Report
and Order, 29 FCC Rcd at 6140-41, 6221-22, para. 13 & n.34, para. 225 & n.605. The HHI is the sum of the
squares of the market shares of each firm participating in the market. Since the HHI is based on squared market
shares, it gives proportionally greater weight to providers with large market shares, and thus accounts for market
share variation.

277 The initial HHI screen identifies, for further case-by-case market analysis, those markets in which, post-
transaction: (1) the HHI would be greater than 2800 and the change in HHI would be 100 or greater; or (2) the
change in HHI would be 250 or greater, regardless of the level of the HHI. See, e.g., Sprint-Shentel-NTELOS Order,
31 FCC Rcd at 3638-39, para. 17 & n.50; AT&T-Leap Order, 29 FCC Rcd at 2753, para. 41 & n.140; see also
Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6140-41, para. 13 & n.34.

According to the 2010 DOJ/FTC Horizontal Merger Guidelines, an HHI above 2500 indicates a market with a high
degree of concentration, and mergers resulting in concentration above this level that increase the HHI by more than
200 points are presumed likely to enhance market power. 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.3.
(Under the 2010 DOJ/FTC Horizontal Merger Guidelines, lesser concentration levels and increases may also raise
competitive concerns.) Id. The 2010 DOJ/FTC Horizontal Merger Guidelines are commonly relied upon by the
courts. See, e.g., FTC v. Heinz, 246 F.3d at 716, 720.

278 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17; AT&T-Leap Order, 29 FCC Rcd at
2753, para. 41; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6222-23, para. 228.

219 See, e.g., Application of AT&T Mobility Spectrum LLC and Club 42CM Limited Partnership For Consent To
Assign Licenses, Memorandum Opinion and Order, 30 FCC Rcd 13055, 13065-66, para. 23 (2015) (AT&T-Club 42
Order); AT&T-Plateau Wireless Order, 30 FCC Rcd at 5118, para. 24; Mobile Spectrum Holdings Report and
Order, 29 FCC Rcd at 6240, paras. 286-87.

280 See, e.g., Spectrum Frontiers R&O, 31 FCC Rcd at 8082, para. 185; Spectrum Frontiers 2" R&0, 32 FCC Rcd at
11009-11, paras. 70, 74 & n.189; Verizon-Straight Path Order, 33 FCC Rcd at 194-95, paras. 18-19.

281 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.3, 19.

282 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.3, 19 (“The purpose of these thresholds is not to provide a
(continued....)
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comprehensive analysis of the likely competitive effects arising from this proposed transaction in section
V.B.3 below.

90. Record. While acknowledging the Commission’s initial screen, the Applicants assert that
triggering the screen does not create a presumption of competitive harm, but rather identifies “those local
markets in which no competitive harm clearly arises from the transaction.”?®® The Applicants further
claim that they did not have information to enable them to calculate HHIs.24 Certain commenters, noting
that wireless prices have dropped over time even as the level of industry concentration as measured by the
HHI has increased, criticize HHIs as indicia of competition.? Other commenters argue that exceeding
the screen should constitute presumptive evidence of anticompetitive harm, and not serve solely as a
preliminary screen.%

91. Various commenters have submitted nationwide HHI calculations using various data
sources, and for various market definitions, which, pre-transaction, range from 2236-3282, and post-
transaction, range from 2596-4585.28" In addition to the nationwide HHI calculations, Free Press argues
that local market shares in some CMAs where T-Mobile and Sprint have been particularly successful will
be substantially higher than the national average.?® Free Press argues that the proposed transaction
triggers the Commission’s HHI screen in 97 of the top 100 CMAs.2° The Applicants object to certain of
the commenters’ market share calculations to the extent that they attribute MVVNOs’ subscribers to the
underlying wholesale providers.?®

92. Discussion. For purposes of determining HHIs in this transaction, we use December
2018 Numbering Report/Utilization Forecast (NRUF) data for both local markets and a nationwide
structural analysis.?®* While various commenters raise valid concerns about the usefulness of HHIs as a

(Continued from previous page)
rigid screen to separate competitively benign mergers from anticompetitive ones, although high levels of
concentration do raise concerns. Rather, they provide one way to identify some mergers unlikely to raise
competitive concerns and some others for which it is particularly important to examine whether other competitive
factors confirm, reinforce, or counteract the potentially harmful effects of increased concentration.”).

283 Pyblic Interest Statement at 132 (quoting AT&T-Centennial Order, 24 FCC Rcd at 13931, para. 34); see also
Joint Opposition at 23 (similar).

284 pyblic Interest Statement at 135.

285 |CLE Opposition at 6-7, 10-12; TechFreedom Opposition at 6- 7; Will Rinehart Comments at 2; see also, e.g.,
Competitive Enterprise Institute Reply Comments at 3 (Sept. 17, 2018) (citing a 2011 study “concluding that no
‘statistically significant relationship’ existed between wireless prices and market concentration”).

286 CWA Reply at 16-18; DISH Reply at 35-36, 53-54; Public Knowledge Reply at 8; CWA Nov. 30, 2018 Ex Parte
Letter, Attach. at 4; Letter from Debbie Goldman, Director, Telecommunications Policy and Research, CWA, to
Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. 1 at 3 (filed Apr. 15, 2019) (CWA Apr. 15,
2019 Ex Parte Letter).

287 Consumer Policy Solutions Comments, Attach. at 2-3; AAI Petition at 7; CWA Aug. 27, 2018 Comments at 18-
20; DISH Aug. 27, 2018 Petition at 75; DISH Aug. 27, 2018 Petition, Brattle Declaration at 40; Free Press Aug. 27,
2018 Petition at 24, 26, 27; Free Press Reply at 9-11; Public Knowledge Aug. 27, 2018 Petition at 5-6; Testimony of
Gene Kimmelman, President and CEO, Public Knowledge, at 6 (June 27, 2018),
https://www.publicknowledge.org/assets/uploads/documents/Public_Knowledge Gene_Kimmelman_Testimony o
n_Sprint T-Mobile_Merger 6-27-2018-2.pdf (cited in Public Knowledge Aug. 27, 2018 Petition at 28); Altice
Information Request Response, Cragg/Garcés Declaration at 24 (Jan. 28, 2019).

288 Free Press Aug. 27, 2018 Petition at 24, 66-67.
289 Free Press Reply at 11-12.
2% Joint Opposition at 79.

291 Communications Marketplace Report, 33 FCC Rcd at 12582-83, para. 30. NRUF tracks the number of phone
numbers that have been assigned to end users. Id. at 12563, para. 8.
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predictor of likely competitive effects, we note that we apply them here only as an initial screen before
undertaking an appropriately comprehensive analysis below.?2 Based on the number of connections, the
HHI screen would be triggered in 99 of the 100 most populous CMAs, with an average post-merger HHI
of [BEGIN NRUF/LNP HIGHLY CONF. INFO.] [END NRUF/LNP HIGHLY CONF. INFO.],
and an average change of [BEGIN NRUF/LNP HIGHLY CONF. INFO.] [END NRUF/LNP
HIGHLY CONF. INFO.]. Nationwide, 362 CMAs, in which approximately 82% of the United States
(and territories) population live, trigger the HHI screen.?® In calculating a nationwide HHI, the post-
transaction (weighted average) HHI by CMA would be [BEGIN NRUF/LNP HIGHLY CONF.

INFO.] [END NRUF/LNP HIGHLY CONF. INFO.] and the average change in the HHI would be
[BEGIN NRUF/LNP HIGHLY CONF. INFO.] [END NRUF/LNP HIGHLY CONF. INFO.]
based on the number of connections. Accordingly, given the increase in concentration as indicated by the
HHI screen, the proposed transaction warrants the careful and detailed analysis that follows.

93. Enterprise. We also consider increased concentration in the nationwide enterprise
market. The Applicants contend that “T-Mobile and Sprint collectively serve only a very small portion of
the enterprise segment today,” in contrast to the “extremely strong positions with enterprise customers”
that “AT&T and Verizon currently enjoy.”?** According to the Applicants, AT&T and Verizon Wireless
currently have a combined market share of approximately 90%, while T-Mobile and Sprint have a
combined market share of approximately 9%.2% In our calculation of market share, we find that T-
Mobile and Sprint have a slightly higher combined enterprise market share of approximately [BEGIN
HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.]% while AT&T and Verizon Wireless
have a combined share of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%.2%
In addition, we calculated a pre-transaction HHI of [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] and a post-transaction HHI of [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.], with a corresponding change in the HHI of [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] points. Notwithstanding the initial high level of
concentration, this is a relatively small increase in concentration and does not raise a significant
competitive concern, given the current market positions of AT&T and Verizon Wireless.?” Our initial
structural analysis therefore suggests that the proposed transaction will not lead to adverse competitive
effects on a nationwide basis in the enterprise market.

b. Spectrum Concentration

94, Spectrum is an essential input in the provision of mobile wireless services, and ensuring
that sufficient spectrum is available for incumbent licensees as well as potential new entrants is critical to
promoting effective competition and innovation in the marketplace.?® When considering the potential
competitive effects of spectrum aggregation resulting from a proposed transaction, the Commission has
considered whether there would be an increased likelihood that rival service providers or potential

292 See infra section V.B.3: Unilateral Effects.
2% Appx. C: CMAs that Trigger the Market Concentration Screen.
294 Pyblic Interest Statement at 71.

2% Joint Opposition, Appx. C, Reply Declaration of Peter Ewens at para. 21 (Sept. 17, 2018) (Joint Opposition,
Ewens Reply Declaration).

2% Economics Data Request, Attach. B: Customer Data Table. Note that the market share calculations exclude 10T
devices.

297 See, e.9., 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.3 (discussing how an increase in HHI of less than
100 points is considered a small change in concentration and is unlikely to have adverse competitive effects).

2% See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3635-36, para. 9; AT&T-Leap Order, 29 FCC Rcd at
2745-46, para. 21; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6233, 6240, paras. 267,
286-88.
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entrants would be foreclosed from expanding capacity, deploying mobile broadband technologies, or
entering the market, and also whether rivals’ costs would be increased to the extent that they would be
less likely to be able to compete robustly.?® The spectrum screen, applied on a county-by-county basis,
identifies local markets where an entity would hold approximately one-third or more of the total spectrum
suitable and available for the provision of mobile telephony/broadband services, post-transaction.3®
Further, if the acquiring entity would increase its below-1-GHz spectrum holdings to hold approximately
one-third or more of such spectrum post-transaction, we apply enhanced factor review.3

() Application of Total Spectrum Screen

95. Record. The Applicants, which provide spectrum holdings data for the spectrum screen
analysis,*2 argue that the aggregation of spectrum is central to the benefits of the proposed transaction
and will leave sufficient remaining spectrum for competitors.®®® The Applicants contend that the purpose
of the spectrum screens is not to create a presumption of competitive harm, but “to identify those local
markets in which no competitive harm clearly arises from the transaction”3%—an interpretation
emphasized by other commenters as well.*® The Applicants argue that the Commission thus should
reject commenters’ concerns premised solely on the fact that a spectrum screen is exceeded,*% and should
not treat the number of markets where the spectrum screen is exceeded as a factor in the competitive
analysis, let alone dispositive of it.*” One commenter also argues that concerns about spectrum
concentration not only fail to account for the diverse spectrum holdings of other companies but also
ignore the Commission’s ongoing efforts to make additional spectrum available.

96. By contrast, other commenters view the scope and extent of areas where the screen would
be exceeded as evidence of anticompetitive harm given the need for spectrum to compete in the wireless
marketplace.®® For example, certain commenters argue that significant competitive harms are
demonstrated by the number and significance of the counties or markets where New T-Mobile would
exceed the spectrum screen.®® Union Telephone argues that, if New T-Mobile really needs all the

299 See, e.9., AT&T-Club 42 Order, 30 FCC Rcd at 13062-63, para. 16; AT&T-Worldcall Order, 30 FCC Rcd at
9767-68, para. 10.

300 See, e.g., Sprint-Shentel-NTELOS Order, 31 FCC Rcd at 3638-39, para. 17; AT&T-Leap Order, 29 FCC Rcd at
2753, para. 41; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6222-23, para. 228.

301 See, e.g., AT&T-Club 42 Order, 30 FCC Rcd at 13065-66, para. 23; AT&T-Plateau Wireless Order, 30 FCC Red
at 5118, para. 24; Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6240, paras. 286-87.

302 pyblic Interest Statement at 135 (citing Public Interest Statement, Appx. L, Spectrum Holdings and Aggregation
Data).

303 pyblic Interest Statement at 135.

304 Public Interest Statement at 132 (quoting AT&T-Centennial Order, 24 FCC Rcd at 13931, para. 34); see also
Joint Opposition at 23, 25.

305 Free State Reply at 3.
306 Joint Opposition at 27.
307 Joint Opposition at 25.

308 ACLP Comments at 28-29. ICLE argues that the Commission should abandon any focus on the percentage of
spectrum a provider would hold to guard against the risk of oversimplified analyses, and instead should consider the
overall effects of particular amalgamations of spectrum on consumers. ICLE Opposition at 12-15.

309 Blue Wireless Reply at 17-18 & n.38; CWA Reply at 18-21; DISH Reply at 34-35; Public Knowledge Reply at
4-5; CWA Nov. 30, 2018 Ex Parte Letter, Attach. at 7; Letter from Phillip Berenbroick, Senior Policy Counsel,
Public Knowledge, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2-3 (filed Dec. 20, 2018)
(Competition Advocates Dec. 20, 2018 Ex Parte Letter).

310 pyblic Knowledge Petition at 7; RWA Petition at 21-22; see also DISH Aug. 27, 2018 Petition at 71-73
(continued....)
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spectrum it would obtain in order to deploy 5G, that suggests that remaining providers with much less
spectrum will not be viable 5G competitors; conversely, if not all that spectrum is required, allowing New
T-Mobile to retain it will simply result in spectrum warehousing to the detriment of competitors that need
additional spectrum.3!* Other commenters likewise express concern about spectrum hoarding and argue
for the use of a more stringent screen lower than one-third of available spectrum.3?2 Commenters also
argue more generally that the magnitude of spectrum New T-Mobile would possess is inconsistent with
“Congress’ goal of ‘promoting the widespread dissemination of information from a multiplicity of
sources’ by reducing the nationwide market for mobile broadband services and greatly concentrating
spectrum into the hands of just three carriers.”3® Public Knowledge advocates that the Commission
retain its traditional spectrum screen analyses.3

97. Discussion. Our application of the spectrum screen indicates that New T-Mobile would
hold 240 megahertz or more of spectrum in 356 CMAs covering approximately 82% of the population in
the United States (and territories).3*> Across those local markets, New T-Mobile would hold a maximum
of 361.7 megahertz of spectrum post-transaction. Although the spectrum screen is triggered in much of
the nation, we note that the combination of spectrum and other resources brought together as a result of
the proposed transaction would give New T-Mobile the capability to deploy a highly robust nationwide
5G network as discussed in detail in section VI.A infra. As the Commission has recognized, “America’s
appetite for wireless broadband service is surging” and “[e]nabling next generation wireless networks and
closing the digital divide will require efficient utilization of the low-, mid-, and high-bands.”316

98. In particular, the benefits depend to a significant extent on the extensive deployment of
2.5 GHz spectrum, spectrum that Sprint is currently not fully utilizing.3” We note that Sprint has not
widely deployed its 2.5 GHz spectrum assets and our technical analysis predicts that on a standalone basis
it would fail to cover nearly half of the country with 5G services on its 2.5 GHz spectrum, even assuming
it has the financial ability to reach its previously planned deployment level.3® The transaction will
therefore significantly increase the overall utilization of the 2.5 GHz spectrum. We further note that as a
condition to consent, the Commission is requiring a certain amount of mid-band spectrum to be deployed
for 5G, which in turn will benefit American consumers.31

(Continued from previous page)
(discussing a spectrum screen analysis by The Brattle Group finding that “New T-Mobile would be over the screen
across 90.2% of the country’s population and almost half of its land area” and reporting other evaluations of
spectrum concentration); CWA Comments at 5 (“the transaction would significantly increase concentration in the
national and numerous local geographic markets for mobile telephony/broadband services and prepaid wireless retail
services, measured using both the standard market concentration screen and the Commission’s standard screen for
spectrum concentration”).

311 Union Telephone Reply at 16-17, 19, 29-30.

812 Frontier and Windstream Comments at 1-2, 5-6.

313 Union Telephone Petition at 33; Union Telephone Reply at 17-19; see also Broadcast Data Corp. Petition at 8.
314 Public Knowledge Reply at 5-6.

315 Appx. D: CMAs that Trigger the Spectrum Screen. We do not apply the mmW spectrum threshold, as there is no
transfer of mmW spectrum implicated by the instant transaction.

316 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6917, paras. 3, 4.

317 The Commission has noted that “[m]id-band spectrum is well-suited for next generation wireless broadband
services due to the combination of favorable propagation characteristics (compared to high bands) and the
opportunity for additional channel re-use (as compared to low bands).” 3.7-4.2 GHz Order and NPRM, 33 FCC Rcd
at 6917-18, para. 5.

318 See infra Appx. F: Technical Appendix; see also supra n.274 and infra n.857.
31% T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-3.
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99. We also note that keeping pace with innovation in mobile wireless, the Commission has
striven, and continues to strive to increase the total supply of spectrum that it allocates and licenses for
mobile broadband use.®? In recent years, the Commission’s efforts to make available a significant
amount of additional spectrum across a range of frequencies have raised the amount of spectrum
considered suitable and available for the provision of mobile telephony/broadband services to 715.5
megahertz, which does not include the additional 4950 megahertz of mmW spectrum across five bands
subject to rules that facilitate flexible terrestrial wireless use.®?* Moreover, the Commission continues to
work to make additional spectrum available for mobile wireless, having for instance recently freed-up
additional rural 2.5 GHz spectrum for mobile wireless use in recognition of the importance of mid-band
spectrum to 5G innovation.®?? Further, beginning on June 25, 2020, the Commission intends to auction
Priority Access Licenses in the 3.5 GHz band.??® The Commission has also proposed to add a mobile
allocation to the spectrum between 3.7 GHz and 4.2 GHz, and to make some or all of this band available
for flexible-use fixed and mobile services by repurposing it from satellite downlink use to licensed,
terrestrial use.3** Overall, given current spectrum holdings of rival service providers, including mmw
spectrum, as well as spectrum coming online in the near future, we find it unlikely that rival service
providers or potential entrants would be foreclosed from expanding capacity, deploying mobile
broadband technologies, or entering the market, notwithstanding New T-Mobile’s significant post-
transaction spectrum holdings.

(i) Enhanced Factor Review

100. Record. The Applicants analyzed the areas where New T-Mobile would hold more than
one-third of the available low-band spectrum post-transaction, and assert that the aggregation of low-band
spectrum in the proposed transaction would not result in competitive harm.®? The Applicants further
contend that there is no risk of foreclosure due to this low-band spectrum aggregation, since there is
unassigned 600 MHz spectrum in most of the markets that trigger enhanced factor review.3?¢ Although
the Applicants contend that past cases using this analysis focused only on transactions involving the top
two providers and should not be necessary here, they further argue that their analysis satisfies the
enhanced factor review standard.®?” Some commenters assert that allowing New T-Mobile to exceed the
level of concentration of spectrum below 1 GHz that triggers enhanced review would solidify existing
market power and impede entry.3%

101.  Discussion. The Commission determined in the Mobile Spectrum Holdings Report and
Order that increased aggregation of below-1-GHz spectrum would be treated as an “enhanced factor”

320 Communications Marketplace Report, 33 FCC Rcd at 12584-85, para. 31.
321 Communications Marketplace Report, 33 FCC Rcd at 12714, para. 294.
322 2 5 GHz Report and Order, 34 FCC Rcd at 5447, para. 3.

323 The Commission has recently sought to promote investment in the 3.5 GHz band. See generally Promoting
Investment in the 3550-3700 MHz Band, Report and Order, 33 FCC Rcd 10598 (2018).

324 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6916-17, 6964, paras. 1-2, 5, 148 (noting that mid-band spectrum
is well-suited for next generation wireless broadband services and seeking comment on whether this band should be
included in the Commission’s spectrum screen).

325 pyblic Interest Statement at 136-37.

326 pyblic Interest Statement, Appx. J, Low-Band Spectrum Aggregation, at paras. 5, 7-8, 11, 14, 17, 21, 26, 28, 31
(June 18, 2018) (Public Interest Statement, Low-Band Spectrum Aggregation).

327 Public Interest Statement at 137; Public Interest Statement, Low-Band Spectrum Aggregation at 2-5 (discussing
the relevant factors to be considered as part of the “enhanced factor” review under the Mobile Spectrum Holdings
Report and Order); Public Interest Statement, Low-Band Spectrum Aggregation at 6-33 (analyzing specific CMAS).

328 iberty Cablevision Petition at 4, 7-11; Altice Petition at 23.
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under its case-by-case review of license transfers if, post-transaction, the acquiring entity would hold
approximately one-third or more of the suitable and available spectrum below 1 GHz.3® As a result of
the proposed transaction, New T-Mobile would hold one-third or more of below-1-GHz spectrum in 22
CMA s covering approximately 2% of the population in the United States (and territories).®* We
undertook a detailed market-by-market analysis of the implicated CMAs, taking into account the factors
ordinarily considered. These factors include, but are not limited to: the total number of rival service
providers; the coverage by technology of the firms’ respective networks; the rival firms’ market shares;
the combined entity’s post-transaction market share and how that share changes as a result of the
transaction; the amount of spectrum suitable for the provision of mobile telephony/broadband services
controlled by the combined entity; and the spectrum holdings of each of the rival service providers.3

102.  Post-transaction, there would be at least three service providers with substantial total and
low-band spectrum holdings in each of the markets subject to enhanced factor review.3? In addition,
there would be at least three providers with significant market share in most of these markets; and in the
remaining markets, because New T-Mobile would not have a significant market share post-transaction,
the transaction would not reduce the total number of significant competitors. Further, the majority of the
markets subject to enhanced factor review would have at least three providers with significant LTE
population coverage. In addition, there are several smaller service providers that hold low band spectrum
across all or part of each of these CMAs, and there is additional low-band spectrum available in many of
these markets. Based on our careful evaluation of the competitive effects in each local market, we find
that New T-Mobile would be unlikely to foreclose rival service providers from entering or expanding in
these local markets and therefore, the potential for competitive harm due specifically to the aggregation of
below-1-GHz spectrum is low, notwithstanding New T-Mobile’s low-band spectrum holdings post-
transaction in each of these local markets.

(iii) Puerto Rico

103.  Record. The Applicants acknowledge that, under the Commission’s traditional view of
what constitutes a “genuine competitor,” there is one local area—Puerto Rico—where AT&T, T-Maobile,
and Sprint are all present, but Verizon Wireless is not.®* However, the Applicants cite the Puerto Rico
Telephone Company (PRTC) as a strong competitor.®** The Applicants argue further that T-Mobile’s and
Sprint’s acquisition of significant low-band spectrum in Puerto Rico is relatively recent and that they have
the weakest coverage of the providers operating in Puerto Rico, which they suggest means that the
transaction will enable increased competition in new areas.®* The National Puerto Rican Chamber of
Commerce expresses comfort with the post-transaction level of competition in Puerto Rico and

322 Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6233, 6238-40, paras. 267, 282-88. The
Commission established enhanced factor review in a rulemaking, and we therefore apply it herein. We note,
however, that concerns expressed in the dissent from the order establishing that review appear to have come to pass,
including, for example, the growing value of mid-band spectrum as a competitive asset as a result of technological
innovation. Id. at 6268, 6271-74 (Dissenting Statement of Commissioner Ajit Pai). We therefore believe that
reexamination of enhanced factor review may be warranted in a future rulemaking.

330 Appx. E: CMAs that Trigger Enhanced Factor Review.

331 See, e.9., AT&T-Plateau Wireless Order, 30 FCC Rcd at 5120, para. 29; AT&T-Club 42 Order, 30 FCC Rcd at
13071, para. 34.

332 We derive market shares and HHIs from our analysis of data compiled in the NRUF and LNP database. We
derive network coverage from Form 477 data, and we obtain spectrum holdings from our licensing databases and the
Applications.

333 pyblic Interest Statement at 135-36.
334 Public Interest Statement at 136.

335 Public Interest Statement, Low-Band Spectrum Aggregation, at 7-10.
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anticipates that the transaction will lead to improved communications service and help with the recovery
from Hurricane Maria.3

104.  Liberty Cablevision claims that the Applicants fail to make the kind of detailed public
interest showing with respect to Puerto Rico that is required.®" It argues that New T-Mobile’s acquisition
of such a large portion of low-band spectrum is particularly significant in Puerto Rico given the terrain
there.3® In addition, it alleges that the risk to cable operators, like Liberty Cablevision, is particularly
great because New T-Mobile will have the incentive to impede the competitive efforts of cable
operators.®* Further, Liberty Cablevision points out that the transaction will eliminate the very
competition between Sprint and T-Maobile in Puerto Rico that Sprint relied upon in order to defend its
joint venture with Open Mobile notwithstanding that the spectrum screen was exceeded there.34

105.  The Applicants respond that Liberty Cablevision’s competitive claims ignore the role of
PRTC in an effort “to block or impair broadband and cable choice for consumers,” and emphasize that
PRTC “has a significant share of the Puerto Rico CMAs and is part of the largest wireless operation in
Latin America.”3 Liberty Cablevision counters that hurricane damage significantly diminished PRTC’s
competitive significance in the short- to medium-term.3#? Liberty Cablevision also argues that, if the
transaction were approved, it should be subject to MVNO and spectrum divestiture conditions to protect
and enhance competition in Puerto Rico.**# In addition, the Puerto Rico Telecommunications Bureau asks
the Commission to consider the spectrum screen analyses in “the multifaceted Puerto Rico market (not
just the major population areas)” to ensure that “the Commission’s spectrum policies applicable to Puerto
Rico ... promote competition, innovation, and serve the public interest, convenience, and necessity.”34

106.  Discussion. In undertaking our market-by-market analysis, we consider various
competitive variables that help to predict the likelihood of competitive harm post-transaction.®*® We

33 Comments of National Puerto Rican Chamber of Commerce at 4-9 (Sept. 10, 2018) (NPRCC Comments).

337 Liberty Cablevision Aug. 27, 2018 Petition at 10; Liberty Cablevision Reply at 2-4; Liberty Cablevision Mar. 28,
2019 Comments at 4-5.

338 iberty Cablevision Aug. 27, 2018 Petition at 9.

339 Liberty Cablevision Aug. 27, 2018 Petition at 10-12.
340 Liberty Cablevision Aug. 27, 2018 Petition at 7-8.
341 Joint Opposition at 28.

342 Liberty Cablevision Reply at 4-5; see also New America’s Open Technology Institute Comments, WC Docket
No. 17-287, at 36-38 (discussing the effects of Hurricane Maria on the telecommunications infrastructure in Puerto
Rico) submitted in WT Docket No. 18-179 (Feb. 21, 2019); Letter from Matthew F. Wood, Vice President of Policy
and General Counsel, Free Press, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Feb. 22,
2019) (referencing “the unacceptably prolonged failure of telecommunications in Puerto Rico following Hurricane
Maria”).

343 Liberty Cablevision Reply at 5-7; Liberty Cablevision Mar. 28, 2019 Comments at 2, 5.

344 Letter from Sandra Torres Ldpez, President, Puerto Rico Telecommunications Bureau, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 2 (filed Mar. 1, 2019); see also Liberty Cablevision Mar. 28, 2019
Comments at 4 (supporting the Puerto Rico Telecommunications Bureau’s concerns and requests). In response to
Liberty Cablevision’s filing discussing the Puerto Rico Telecommunications Bureau’s filing, the Bureau clarified
that it has “not made any determination regarding the benefits of the proposed transaction” and “that its interest in
this proceeding is limited to the matters stated in our March 1, 2019 ex parte filing and by no means should our
concerns be interpreted as an opposition to the proposed transaction.” Letter from Sandra Torres Lopez, President,
Puerto Rico Telecommunications Bureau, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1 (filed
Apr. 16, 2019).

345 See., e.g., AT&T-Leap Order, 29 FCC Rcd at 2767, para. 75; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2338,
para. 47.

45



Federal Communications Commission FCC 19-103

address the application of the total spectrum screen in section V.B.2.b.i supra. As discussed in section
V.B.2.b.ii supra, we find that the likelihood of competitive harm in Puerto Rico specifically arising from
the increased aggregation of low-band spectrum as a result of the proposed transaction is low. In our
analysis of the factors ordinarily considered,3 post-transaction, there will be three service providers with
significant market shares, significant LTE coverage, and sufficient holdings of low-band and mid-band
spectrum to maintain and expand service.®* Further, as described in section I1.E supra, our required
divestiture of Boost Mobile, which has a competitive presence in Puerto Rico, and is currently marketed
to prepaid and lower-income consumers,34® will preserve the existence of a fourth mobile wireless service
provider and promote competition. Moreover, we agree with the Applicants that it is not necessary that
all service providers in any local market be one of the four nationwide providers. As the Commission has
previously found, regional and local service providers offer consumers additional choices in the areas
they serve, and they help promote deployment in rural areas, where multiple nationwide service providers
may have less incentive to offer high-quality services.** Based on our competitive evaluation, we find
that the likelihood of harm in the Puerto Rico market is low.

(iv) 2.5 GHz Spectrum

107.  Record. Some commenters argue that because New T-Mobile will hold the
overwhelming majority of 2.5 GHz band spectrum, which is ideally suited for 5G development,
“Iw]ithout competitive opportunities to acquire portions of this key spectrum, New T-Mobile’s rivals will
be hampered in their efficient deployment of a nationwide 5G network.”3%° The Applicants respond that
commenters’ concerns are not transaction-specific because control of the 2.5 GHz spectrum is not
becoming more concentrated as a result of the transaction.®! Vogal counters that because the merged

346 See., e.g., AT&T-Leap Order, 29 FCC Rcd at 2767, para. 75; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2338,
para. 47.

347 We derive market shares and HHIs from our analysis of data compiled in the NRUF and LNP database. We
derive network coverage from Form 477 data, and we obtain spectrum holdings from our licensing databases and the
Applications.

348 See infra section V.B.6.a: Boost Mobile Divestiture.

34% Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6206-07, paras. 179-80; see also Communications
Marketplace Report, 33 FCC Rcd at 12561-62, para. 6.

30 Vogal Aug. 27, 2018 Petition at 18; see also e.g., Broadcast Data Corp. Petition at 3, 7 (arguing that in the
Lakeland Market and many other local areas there is inadequate BRS and EBS spectrum for any potential
competitor to provide a viable wireless broadband service in the BRS/EBS band); Rural Operators Petition at 4
(citing the lack of available 2.5 GHz spectrum in South Carolina, and highlighting Laurens County and Calhoun
County where “New T-Mobile would hold 342.5 MHz of low and mid-band spectrum — nearly half of all the
spectrum available for mobile services in those counties,” which they claim would harm competition and deny rural
providers access to spectrum needed to provide service); Letter from Mark Van Bergh, Counsel to Vogal et al., to
Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 1 (filed May 2, 2019) (Vogal/NACEPF/MB
May 2, 2019 Ex Parte Letter) (expressing concerns about 5G competition to New T-Mobile without access to 2.5
GHz spectrum); Letter from John Schwartz, Chief Executive, Voqal, to Marlene H. Dortch, Secretary, FCC, WT
Docket No. 18-197, at 2 (filed Apr. 29, 2019) (Vogal Apr. 29, 2019 Ex Parte Letter) (claiming that “[i]f the merger
were to be approved without imposing a divestiture condition, 5G competitors would lack a key input for deploying
5G, anticompetitively raising their costs and EBS licensees would lose an opportunity for competition to come to the
2.5 GHz band™); Letter from Mark Van Bergh, Counsel to North American Catholic Educational Programming
Foundation, Inc. and Mobile Beacon, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed
Apr. 2, 2019) (NACEPF/MB Apr. 2, 2019 Ex Parte Letter) (asserting that “New T-Mobile’s extensive nationwide
2.5 GHz holdings would make it nearly impossible for other carriers to identify contiguous blocks of 2.5 GHz
spectrum large enough to be useful for deploying 5G, limiting potential competition for leasing 2.5 GHz spectrum”).

351 Joint Opposition at 26, 123-24; Letter from Regina M. Keeney, Counsel to Sprint, and Nancy J. Victory, Counsel
to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 3-5 (filed Apr. 6, 2019); Letter from
Regina M. Keeney, Counsel to Sprint, and Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary,
(continued....)
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company will operate the 2.5 GHz band differently than would Sprint on a standalone basis, these
concerns are transaction-specific, and it seeks divestiture of portions of the 2.5 GHz spectrum.2 Further,
rural providers that have leased spectrum from Sprint in the past express concern that the transaction will
result in the loss of access to leased spectrum in the future.®® And potential sellers or lessors of 2.5 GHz
spectrum also express concern that “Sprint enjoys and exploits buyer power over sellers and lessors of 2.5
spectrum” today and the transaction would exacerbate these anticompetitive market conditions.3%*

108.  In the Joint Opposition, the Applicants emphasize that they will honor existing spectrum
leases, and further argue that, although New T-Mobile will “be utilizing its full spectrum portfolio as part
of its plan to provide new and improved services,” it nonetheless “will continue spectrum sales and leases
where economically justified.”3%® The Applicants also contend that VVogal’s arguments and request for
divestiture of 2.5 GHz spectrum “is nothing more than an attempt to involve the Commission in a long-
running contractual dispute with Sprint” of the sort that the Commission historically refuses to address in
transaction reviews.*5 In addition, some commenters that lease 2.5 GHz spectrum to Sprint cite Sprint’s
“positive record of partnering with the educational community to unleash the educational potential of
those networks,” and assert that the transaction “presents certain benefits that mitigate in favor of
Commission approval of the application, provided that T-Mobile commits to a continued productive
interactive partnership with its educational Lessors.”3” NEBSA/CTN, citing prior positive arrangements
with Sprint and assurances by both merger parties that the EBS licenses and lease relationships, including
the educational services provided through those leases, will remain an important part of the merged
entity’s operations, also support the transaction.®

109.  Certain commenters maintain that the potential loss of such spectrum leases from Sprint
if New T-Mobile deems them not “economically justified” could means the loss of service by competitors
in rural areas that depend on access to that spectrum.*® Vogal further argues that the Applicants have

(Continued from previous page)
FCC, WT Docket No. 18-197, at 2-3 (filed Mar. 29, 2019) (T-Mobile/Sprint Mar. 29, 2019 Ex Parte Letter).

%2 \Vogal Reply at 2-3. Similarly, Vogal argues that precedent under which the Commission permitted the
aggregation of 2.5 GHz spectrum by Sprint is irrelevant here because New T-Mobile’s incentive and ability to act in
anticompetitive ways in connection with its 2.5 GHz spectrum will be different than that of standalone Sprint.
Vogal Reply at 7-8.

353 NTCA Aug. 27, 2018 Petition at 9; RWA Aug. 27, 2018 Petition at 7-8, 22-23; Union Telephone Aug. 27, 2018
Petition at 31; see also Voqal/NACEPF/MB May 2, 2019 Ex Parte Letter, Attach. at 1 (“New T-Mobile would have
less incentive to share the [2.5 GHZz] spectrum”).

34 Voqgal Aug. 27, 2018 Petition at 15-17; Letter from Mark Van Bergh, Counsel to VVogal, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, Attach. B at 11 (filed Nov. 9, 2018) (Vogal Nov. 9, 2018 Ex Parte Letter);
Broadcast Data Corp. Petition at 5 (arguing that the transaction “would eliminate a critical ‘competing buyer’” and
asserting that “if Petitioner or another entity could purchase or lease enough BRS/EBS spectrum, entry of a new
competitor providing wireless broadband service in the Lakeland Market, and markets nationwide, would be
viable”); Vogal/NACEPF/MB May 2, 2019 Ex Parte Letter, Attach. at 1; Vogal Apr. 29, 2019 Ex Parte Letter at 2-
3; NACEPF/MB Apr. 2, 2019 Ex Parte Letter at 2-3; see also Id. at 4-8 (asserting that licensing changes that are
possible in a pending rulemaking to eliminate educational eligibility rules or auction unused EBS spectrum could
exacerbate concerns about the effect of the transaction on 2.5 GHz spectrum); Vogal/NACEPF/MB May 2, 2019 Ex
Parte Letter, Attach. at 1 (expressing concern that New T-Mobile would have more financial resources to acquire
auctioned EBS spectrum).

355 Joint Opposition at 101 & n.379.
3% T-Mobile/Sprint Mar. 29, 2019 Ex Parte Letter at 4-5.
357 Comments of Hispanic Information and Telecommunications Network at 4 (Oct. 25, 2018) (HITN Comments).

358 NEBSA/CTN Reply at 1-3; see also Letter from Edwin N. Lavernge, Counsel to CTN, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, Attach. at 1-2 (filed Nov. 28, 2018).

39 NTCA Reply at 4; RWA Reply at 12-13.
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failed to rebut its claim that the transaction will give New T-Mobile an increased incentive and ability to
exercise market power in the acquisition of 2.5 GHz spectrum.®®° In particular, Vogal asserts that while
Sprint would have been willing to sell or lease its 2.5 GHz spectrum to other providers, New T-Maobile
will have the incentive and ability to foreclose competitors from acquiring an adequate nationwide 2.5
GHz portfolio of their own.36!

110.  Discussion. We have carefully examined the transaction-specific issues raised in the
record relating to 2.5 GHz spectrum. We reject commenters’ arguments that the transfer of the 2.5 GHz
spectrum in the proposed transaction is a separate market; rather, we have consistently evaluated holdings
within this band in the input market for spectrum,®2 and see no reasonable basis on which to depart from
our precedent in the context of this transaction. In any event, we point out that the 2.5 GHz band is no
more concentrated as a result of this transaction than it would have been had Sprint continued to hold the
licenses as T-Mobile currently does not hold any 2.5 GHz spectrum licenses. We note the Commission’s
recent effort to modernize the 2.5 GHz band also provides opportunities for additional entities to obtain
access to unused 2.5 GHz spectrum.36® Further, we dismiss as speculative claims that the transaction will
give New T-Mobile the incentive or ability to foreclose access to spectrum in the 2.5 GHz band to raise
rivals’ costs or that New T-Mobile would impose below-market prices upon sellers or lessors of 2.5 GHz
spectrum. Based on our review of the record, we find that these claims are merely speculative.

3. Unilateral Effects

111.  In this section, we evaluate the potential unilateral competitive effects of the proposed
transaction. As noted above, horizontal transactions raise potential competitive concerns when the
combined entity has the incentive and the ability to raise prices, lower quality, or otherwise harm
competition in a relevant market.** Unilateral effects arise when firms, regardless of the anticipated
actions or responses of other firms, find it profitable to raise prices or otherwise exercise market power
following a horizontal merger.35 When a transaction combines two firms selling products that substitute
for each other, there can be an increased incentive for the combined entity to unilaterally raise the price of
one or both firms’ offerings above the pre-transaction level.%%® The degree of direct competition or
substitution between the merging parties’ products and whether there are non-merging parties that are
selling close substitutes (or that could quickly reposition their products to be close substitutes) are
important factors in determining the likelihood and magnitude of any potential unilateral price

360 \Vogal Reply at 3; Vogal Apr. 29, 2019 Ex Parte Letter at 1-2, 5-6.
31 Vogal Reply at 4.

362 20t Competition Report, 32 FCC Rcd at 8993-98, paras. 39-41; Sprint-Shentel-NTELOS Order, 31 FCC Rcd at
3637, para. 13; Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6184-87, paras. 118-25; SoftBank-
Sprint Order, 28 FCC Rcd at 9659, para. 42.

363 2.5 GHz Report and Order, 34 FCC Rcd at 5447, 5448-49, paras. 3, 18 (rejecting as speculative and unpersuasive
the assertions of some commenters that eliminating eligibility restrictions will lead to existing licensees’ losing
negotiating leverage and giving commercial entities the incentive and ability to offer licensees unfavorable sale
terms rather than new or renewed leases).

3642010 DOJ/FTC Horizontal Merger Guidelines at § 1, 1-2, § 6, 20-22.

365 See, e.g., Applications of AT&T, Inc. and DIRECTYV for Consent to Assign or Transfer Control of Licenses and
Authorizations, Memorandum Opinion and Order, 30 FCC Rcd 9131, 9166, para. 84 (2015) (AT&T-DIRECTV
Order); AT&T-T-Mobile Staff Report, 26 FCC Rcd 16211, para. 48; EchoStar-DIRECTV HDO, 17 FCC Rcd at
20619, para. 152; 2010 DOJ/FTC Horizontal Merger Guidelines at § 1, 2, § 6, 20-22.

366 See, e.9., AT&T-DIRECTV Order, 30 FCC Rcd at 9166, para. 84; EchoStar-DIRECTV HDO, 17 FCC Rcd at
20624, para. 169; 2010 DOJ/FTC Horizontal Merger Guidelines at § 6.1, 20; Farrell, J., & Shapiro, C. (2010).
Antitrust evaluation of horizontal mergers: An economic alternative to market definition. The BE Journal of
Theoretical Economics, 10(1) at 6 (Farrell and Shapiro (2010)).
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increases.®” We begin by considering consumer substitution in the mobile wireless industry. Next, we
turn to our analysis of upward pricing pressure, before evaluating the potential for unilateral price effects.

a. Consumer Substitution

112.  The magnitude of unilateral effects from a horizontal merger depends significantly on the
closeness of competition between the two merging parties, which can be measured by the degree to which
consumers substitute among the merging parties’ products following a change in price or quality. To
evaluate consumer substitution patterns, we calculate a diversion ratio, which measures the percentage of
consumers that leave one firm following a price increase that switch to the other.3%® Since 2004, the
Commission has relied on porting data from the LNP database to calculate diversion ratios in evaluating
mobile wireless transactions.®® Although the Applicants argue for the use of alternative measures of
diversion, we continue to find that the LNP data, while not perfect, are the most appropriate data for the
reasons discussed below.

113.  Record. The Applicants claim that LNP porting data are unreliable for purposes of
calculating diversion ratios.®© Specifically, the Applicants claim that porting, and switching data more
generally, will provide biased estimates of diversion because whereas diversion ratios theoretically
capture customer switching in response to changes in price or quality, porting customers may switch for
other reasons.®”* Further, the Applicants note that not all customers who switch service providers port
their numbers, and those who do port may not be representative of all switchers.®”> The Applicants claim

367 See, e.9., AT&T-DIRECTV Order, 30 FCC Rcd at 9166, para. 84; 2010 DOJ/FTC Horizontal Merger Guidelines
at § 6.1, 20-22; see also United States v. H&R Block, 833 F. Supp. 2d 36, 81 (D.D.C. 2011) (stating that unilateral
effects in a differentiated product market are likely to be profitable where the products controlled by the merging
firms are close substitutes, products offered by non-merging firms are sufficiently different to make a small but
significant and non-transitory price increase profitable for the merging firms, and non-merging firms are unlikely to
reposition their products to offer close substitutes for the products offered by the merging firms).

368 See, e.9., AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16319, Appx. C at para. 8; Shapiro, C. (1995). Mergers
with differentiated products. Antitrust, 10, at 23. The diversion ratio of customers leaving firm i due to a price
increase that choose firm j is given by D;; = (8X; /8F; ) /(8X; /8F; ) where P and X represent, respectively, price and
quantity. The diversion ratio is increasing in the degree of substitution between competing firms, so that higher
diversion is associated with greater predicted harms from post-merger unilateral effects. This is because pre-merger,
some customers who leave one firm following a price increase are lost to its prospective merger partner, whereas the
post-merger firm does not lose these customers. The greater the proportion of customers of one merging firm who
view the merger partner as their second choice, the greater the incentive to raise price post-merger.

369 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2759-60, paras. 55, 70 & n.197, n.199, n.248; AT&T-T-Mobile Staff
Report, 26 FCC Rcd at 16212-13, 16216-18, 16319-23, para. 51 & n.148, paras. 55-56, Appx. C, paras. 8-15;
AT&T-Centennial Order, 24 FCC Rcd at 13948, para. 75 & n.288. We note that Sprint advocated for the use of
LNP data for diversion in the AT&T/T-Mobile proposed merger review, and the Commission relied on it, for
example, in the analysis approving T-Mobile’s acquisition of MetroPCS. See, e.g., AT&T-T-Mobile Staff Report
proceeding, WT Docket No. 11-65, Sprint Reply Comments at 12, 22-24 (June 20, 2011) (“[T]he Commission made
available the NRUF/LNP porting data that permitted more precise estimates of the diversion ratios.”); T-Mobile-
MetroPCS Order, 28 FCC Rcd at 2338, para. 47 & n.115.

370 Joint Opposition, Appx. F, Declaration of Compass Lexecon, at 128, para. 176 (Sept. 17, 2018) (Joint
Opposition, Compass Lexecon Declaration).

371 Joint Opposition, Compass Lexecon Declaration at 127, para. 174; Letter from Nancy Victory, Counsel to T-
Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Appx. A at 14-21, paras. 36-53 (filed Feb.
7, 2019) (Cornerstone Feb. 7, 2019 Response). The Applicants also suggest that Commission staff previously
recognized that customers do not necessarily port their numbers in response to price or quality changes. Letter from
Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 1-3
(filed Dec. 14, 2018) (T-Mobile Dec. 14, 2018 Ex Parte Letter).

372 Joint Opposition, Compass Lexecon Declaration at 127, para. 175; Cornerstone Feb. 7, 2019 Response at 13,
para. 34.
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that the LNP data are unreliable because they systematically overstate switching between Sprint and T-
Mobile relative to switching based on survey and other data.®”® The Applicants suggest that the
Commission could use alternative sources, such as Harris Mobile Insights (Harris Mobile Insights Survey
or Harris Survey), Sprint Brand 1Q, [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.], Subscriber Shares, or shares of activations or deactivations, each of which the
Applicants claim are used to analyze switching.®™* Finally, the Applicants claim that porting data likely
over-represents diversion between Sprint and T-Mobile and, conversely, understates diversion associated
with MVNOs such as TracFone because, whereas Sprint and T-Mobile offer incentives to customers to
port their numbers when switching to the firms” prepaid brands, MVVNOSs do not.®"

114.  The Applicants further contend that better measures of diversion in the record render
moot the discussion of whether to use LNP data.®® Specifically, the Applicants, pointing to the
Cornerstone Report,®7 argue that these “rich NMP [Nielsen Mobile Performance] data, which were not
available to the Commission in prior merger reviews, allowed [Cornerstone] to provide a sophisticated
demand model that directly estimates diversion ratios and thus avoid concerns that the Commission has
expressed in the past about potential shortcomings in the use of porting data.”*® The Applicants
emphasize that the Cornerstone Report calculates diversion ratios that reflect the closeness of competition
between any two brands, taking into account product and consumer characteristics.®”® The Applicants
contend that data on consumer switching, in contrast, whether derived from porting data or other sources,
mix changes in demand and supply, which make them generally inappropriate measures for understanding
consumer substitution patterns,3®

115.  Various commenters reference the LNP data to argue that Sprint, Boost Mobile, T-
Mobile, and Metro are close competitors. Based on its analysis of LNP data, Free Press argues further
that Sprint is T-Mobile’s closest competitor, and T-Maobile is Sprint’s closest competitor, even while both

373 Joint Opposition, Compass Lexecon Declaration at 128, para. 176; T-Mobile Dec. 14, 2018 Ex Parte Letter,
Attach. at 5-6 & nn.23-28.

374 Joint Opposition, Compass Lexecon Declaration at 32, Table 2, 128, para. 176; Letter from Nancy Victory,
Counsel to T-Mobile, and Regina M. Keeney, Counsel to Sprint et al., to Marlene H. Dortch, Secretary, FCC, WT
Docket No. 18-197, Attach. 1 at 1, Tables 1, 3-12 (filed Apr. 12, 2019) (T-Mobile/Sprint Apr. 12, 2019 Ex Parte
Letter).

375 Joint Opposition, Compass Lexecon Declaration at 129-30, para. 177; T-Mobile Dec. 14, 2018 Ex Parte Letter,
Attach. at 2-5; T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, Attach. 1 at 15-19. As an example, the Applicants
point to a survey of customers who port out from Boost Mobile relative to non-port switchers from Boost to argue
that relative to port-outs, substantially fewer non-port switchers from Boost Mobile go to [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]. See also Letter
from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Appx. B
at 2 (filed Feb. 7, 2019) (Compass Lexecon Feb. 7, 2019 Response); T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter,
Attach. 1 at 2, Fig. 1.

376 T-Mobile Dec. 14, 2018 Ex Parte Letter, Attach. at 1; Letter from Nancy Victory, Counsel to T-Mobile, and
Regina M. Keeney, Counsel to Sprint, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 9,
para. 16 (filed Apr. 3, 2019) (Cornerstone Apr. 3, 2019 Response).

377 Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, Attach. A (filed Nov. 6, 2018) (Cornerstone Report); T-Mobile Dec. 14, 2018 Ex Parte Letter, Attach. at 1.

378 etter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 3, Attach. B (filed Dec. 6, 2018) (T-Mobile Dec. 6, 2018 Ex Parte Letter); see also Cornerstone Feb. 7, 2019
Response at 4-13, paras. 8-33.

379 Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, Attach. A at para. 12 (filed Dec. 18, 2018) (T-Mobile Dec. 18, 2018 Cornerstone Report Ex Parte Letter).

380 T-Mobile Dec. 18, 2018 Cornerstone Report Ex Parte Letter, Attach. A at paras. 14, 17.
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also take share from AT&T and Verizon Wireless,*! and that nationwide results somewhat obscure the
closeness of competition in many CMAs.3¥2 CWA claims that the Applicants’ estimate of a low degree of
substitutability between them “is simply not credible.”®® DISH notes that the competitive effects of the
transaction could be particularly significant if “the diversion rates from Sprint to T-Mobile and vice-versa
are proportionally greater than their respective market shares.”** DISH argues that LNP data shows
much higher diversion between Sprint and T-Mobile than the level of diversion relied upon in Applicants’
models which means that Sprint’s and T-Mobile’s brands are particularly close competitors and that the
upward pricing pressure likely to result from the transaction will be much greater than the Applicants
predict.®® DISH further argues that Applicants’ internal documents provide additional support for relying
on porting, and observes that changes in net porting are closely aligned to pricing promotions,®*® and also
points to prior use of the porting data by both the Commission and Applicants’ experts in prior
proceedings.®’ Finally, DISH claims that documents cited by the Applicants show that their Harris
Mobile Insights survey data are used [BEGIN HIGHLY CONF. INFO.]

[END
HIGHLY CONF. INFO.].2®

116.  DISH contends that the Applicants’ reasons for using other survey data to calculate
diversion rather than relying on LNP data are unpersuasive because: (1) even if LNP data do not capture
all gross additions and deactivations, that does not demonstrate they are unrepresentative or biased;* (2)
claims that LNP data overstate diversion relative to the Applicants’ estimates are conclusory and do not
demonstrate that the Applicants’ estimates are more accurate;3® (3) while LNP data attribute MVNO

381 Free Press Reply at 18-30.

382 Free Press Reply at 7-8, 15-18, 23-30; see also Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene
H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 14-15 (filed Jan. 28, 2019) (DISH Jan. 28, 2019 Ex Parte
Letter); DISH Jan. 28, 2019 Ex Parte Letter, Attach. A, Brattle Jan. 28, 2019 Response at 17-22 (Brattle Jan. 28,
2019 Response) (arguing that the Applicants’ survey data also reveals greater diversion in certain geographical
areas); Brattle Jan. 28, 2019 Response at 14-16 (arguing that the Applicants’ survey data that indicate switching as a
result of price or cost suggests that the Applicants’ prepaid brands are particularly close competitors).

383 CWA Comments at 24-33; CWA Reply at 21-24; CWA Nov. 30, 2018 Ex Parte Letter, Attach. at 8.
384 DISH Aug. 27, 2018 Petition at 62.

385 DISH Reply at 14-16. In preliminary gross upward pricing pressure index (GUPPI) calculations, DISH finds
higher upward pricing pressure when using the LNP data to calculate diversion than when calculating diversion
from information on gross subscriber additions and subscriber shares. DISH Aug. 27, 2018 Petition, Brattle
Declaration at 46-47.

386 DISH Jan. 28, 2019 Ex Parte Letter at 3, 5-8; Brattle Jan. 28, 2019 Response at 7-8. DISH points to various
documents to back this assertion, for instance: TMUS-FCC-01648593 at 7; TMUS-FCC-01648615 [BEGIN
HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] and TMUS-FCC-02376783 and SPR-FCC-00771060 at
3 [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].

387 DISH Jan. 28, 2019 Ex Parte Letter at 10; Brattle Jan. 28, 2019 Response at 10-11.

388 DISH Jan. 28, 2019 Ex Parte Letter at 9 & n.32, n.34. See, e.g., TMUS-FCC-00796583. Relatedly, DISH points
to internal documents comparing a variety of sources ((BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] referenced in TMUS-FCC-07675268) that
indicate that porting lines up with certain other sources of switching data relied on by T-Mobile. Brattle Jan. 28,
2019 Response at 13-14.

389 DISH Reply at 16. DISH points out that Compass Lexecon admits that “diversion ratios based on porting data
are not systematically biased as a result of the reasons for porting.” Joint Opposition, Compass Lexecon Declaration
at 127, para. 174.

3%0 DISH Reply at 17.
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ports to the underlying facilities-based provider, the Applicants fail to demonstrate that, on net, LNP data
understate diversions to AT&T and Verizon Wireless;** and (4) the Applicants do not defend the merits
of the study they use instead of porting data, nor do they even describe the methodology used in that
study.®*? In response to the alternative diversion estimates provided by Cornerstone, CWA, and DISH,
separately, highlight what they view as a variety of flaws in the Cornerstone methodology.3** These
alleged flaws include: the assignment of one price per brand,*** a network performance model that does
not represent rural areas,** a disregard for how income affects consumers’ willingness to pay for service,
inappropriate use of margins, inappropriate categorization of users based on data usage,®® as well as other
biases.3%

117.  Inresponse,®**®and as well as defending their prior analyses,** the Applicants argue that:
the Applicants’ executives use porting data directionally for day-to-day analysis rather than as long-term
indicators of diversion and recognize the limitations of porting data;*®® documents submitted by DISH fail
to show a relationship between porting and price, and DISH’s analyses of these documents contain errors
or erroneous conclusions;** prior analyses submitted by the Applicants properly treat geographic
variation;*% and the use of porting in past proceedings does not negate its limitations.*® The Applicants

391 DISH Reply at 17.

392 DISH Reply at 18; DISH Reply, Exh. 1, Reply Declaration of Joseph Harrington and The Brattle Group at 15
(DISH Reply, Brattle Reply Declaration). DISH submitted numerous filings with respect to diversion. See, e.g.,
Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 7 (filed Feb. 19, 2019) (DISH Mar. 25, 2019 Ex Parte Letter); Letter from Pantelis Michalopoulos, Counsel
to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed Mar. 25, 2019) (DISH Mar.
25, 2019 Ex Parte Letter); Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary,
FCC, WT Docket No. 18-197, at 2-4 (filed Mar. 18, 2019) (Mar. 18, 2019 Ex Parte Letter); Letter from Pantelis
Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 9-12 (filed
May 1, 2019) (DISH May 1, 2019 Ex Parte Letter).

3% CWA Dec. 4, 2018 Comments at 2; DISH Dec. 4, 2018 Comments at 3.
394 CWA Dec. 4, 2018 Comments at 2, Appx. A at 2.

3% CWA Dec. 4, 2018 Comments, Appx. B at 3-5, paras. 9-16.

3% DISH Dec. 4, 2018 Comments at 3-5, Attach. 6, 15-20.

397 See, e.g., CWA Dec. 4, 2018 Comments, Appx. A at 4-6.

3% See, e.9., T-Mobile Feb. 7, 2019 Ex Parte Letter, Appendices A and B; Letter from Nancy Victory, Counsel to T-
Mobile, and Regina M. Keeney, Counsel to Sprint, et al., to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197 (filed Mar. 14, 2019) (attaching Response to DISH’s February 19, 25, 2019 Submissions); Letter from
Nancy Victory, Counsel to T-Mobile, and Regina M. Keeney, Counsel to Sprint, et al., to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197 (filed Mar. 21, 2019).

399 See, e.g., T-Mobile Dec. 18, 2018 Cornerstone Report Ex Parte Letter, Attach. A at paras. 7-8, 22, 24-27, 39-45;
Cornerstone Feb. 7, 2019 Response at 4-13, paras. 8-33.

400 Cornerstone Feb. 7, 2019 Response at 22-23, paras. 58-59; Compass Lexecon Feb. 7, 2019 Response at 4-5; T-
Mobile Feb. 7, 2019 Ex Parte Letter, Appendices C and D; T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, Attach.
1 at 14-15, 19-20.

401 Cornerstone Feb. 7, 2019 Response at 24-26, paras. 64-70 (See, e.g., TMUS-FCC-01648593 at 7); Compass
Lexecon Feb. 7, 2019 Response at 5-8; Cornerstone Apr. 3, 2019 Response at 9-10, para. 18 (referring to DISH’s
reliance on TMUS-FCC-07849832 at 21); T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, Attach. 1 at 20-27.

402 Compass Lexecon Feb. 7, 2019 Response at 9.

403 Compass Lexecon Feb. 7, 2019 Response at 6.
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also argue that various other sources of switching data, which they assert are more representative of
diversion rates than porting data, indicate that the proposed transaction is pro-competitive.4%

118.  Discussion. While there is no perfect measure of diversion—all of the data sources at
issue are proxies or estimates of consumer substitution patterns—the question before us is which of the
proxies in our record is the most reliable metric for predicting the proposed transaction’s likely
competitive effects. In prior transaction reviews, Commission staff have acknowledged that porting is an
imperfect measure of diversion because consumers who port their numbers are not necessarily responding
to a price or quality change, but nonetheless has relied on it as the most reliable proxy.“®> Moreover, we
agree that the porting data do not contain the full universe of subscribers who switch providers in a given
month, but rather only switchers who choose to keep their mobile wireless telephone numbers.4%®
Nevertheless, we find that the Applicants fail to offer compelling evidence that those who port would
react substantially differently to a price increase than those who do not, or that the LNP porting data are
so substantially biased as to render them inferior to proffered alternatives.

119.  Inour review of the record, we find that T-Mobile’s documents strongly demonstrate that
for a number of years T-Mobile executives have consistently relied on porting data for competitive
analyses.“ Indeed, T-Mobile’s internal daily, weekly, monthly, and quarterly reports,*® as well as its ad
hoc reports and internal and external financial documents reveal that T-Mobile relies on porting data in
the ordinary course of business and for both short-term and long-term competitive analysis. Some of their
regular presentations, for example, analyzed porting data over the course of a year evaluating porting
ratios, porting volume, and overall porting trends.*® T-Mobile’s internal daily [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]*? and weekly [BEGIN

404 T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, Attach. 1 at 1, Tables 1, 5-12.

405 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16320-21, Appx. C, para. 10. The Commission has consistently
relied on LNP data to measure diversion. See, e.g., T-Mobile-MetroPCS Order, 28 FCC Rcd at 2338, para. 47 &
n.115; AT&T-Centennial Order, 24 FCC Rcd at 13948 & n.288.

406 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16320-21, Appx. C, para. 10. Specifically, staff articulated the
potential for sample selection bias arising from the fact that subscribers who port their mobile wireless telephone
number may be a non-random sample of subscribers.

47 TMUS-FCC-00916511 (T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] porting data email by T-Mobile executives, Jan. 2017); see also TMUS-FCC-00206649 (T-Mobile,
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] Jan. 2018). In
particular, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] provides T-Mobile with
porting data that [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO], which they use to calculate porting ratios. We note that in
early 2018, T-Mobile entered into an agreement with [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. See, e.g.,, TMUS-FCC-00711808 (T-Mobile, [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.], Mar. 22, 2018).

408 See, e.g., TMUS-FCC-01648593; TMUS-FCC-01649797; TMUS-FCC-01003724; TMUS-FCC-01003897;
TMUS-FCC-07689772; TMUS-FCC-01593569; TMUS-FCC-01609887 (May 2016 to May 2018). T-Mobile,
“Competitive Industry Performance Report.”

409 See, e.g., TMUS-FCC-00610351; TMUS-FCC-00478974; TMUS-FCC-00840830; TMUS-FCC-00467836;
TMUS-FCC-00471788; TMUS-FCC-00410041 (Aug. 2015 to June 2018). T-Mobile [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.].

410 A lengthy list of T-Mobile executives, including high-level executives, receive an emailed report each day of
[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. See, e.g., TMUS-FCC-06420278; TMUS-FCC-06583563; TMUS-
FCC-07047457; TMUS-FCC-02428344; TMUS-FCC-02343406; TMUS-FCC-06883761 (Aug. 2014 to Aug. 2018).
(continued....)
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HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]** also
heavily rely on porting data and have been routinely and widely distributed within T-Mobile, including to
high-level executives.*? T-Mobile’s reliance on porting data for competitive analysis is further evidenced
in their Board of Directors meetings and statements to investors.** Record evidence also reveals that
Sprint, as well as other service providers,* rely on porting-based data sources, both for short-term and
long-term competitive analysis.*

120.  Other data sources that have been used by T-Mobile in the past include surveys
conducted by Harris Mobile Insights and T-Mobile’s internal [BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.] surveys.#¢ The Applicants, as part of their Joint
(Continued from previous page)

T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] emailed reports; see also TMUS-FCC-02558637; TMUS-FCC-00925133 (Sprint, [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] emails, May 19,
2016); TMUS-FCC-02341343 (T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY

CONF. INFO.] emails, Apr. 5, 2016); TMUS-FCC-02338544 (T-Mobile, “porting” emails, July 4, 2016).

411 See, e.g., TMUS-FCC-01703262; TMUS-FCC-01109435; TMUS-FCC-00224211; TMUS-FCC-05436856;
TMUS-FCC-02344683; TMUS-FCC-02383007; TMUS-FCC-02423875; TMUS-FCC-02404219 (Sept. 2015 to
June 2018). T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] reports; see also TMUS-FCC-01703260; TMUS-FCC-00839546; TMUS-FCC-00030699; TMUS-FCC-
00224209.

412 See, e.g., TMUS-FCC-00387935; TMUS-FCC-04684503; TMUS-FCC-00900537; TMUS-FCC-02329436;
TMUS-FCC-01411764; TMUS-FCC-02428309 (Mar. 2016 to Feb. 2018). T-Mobile, [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] emailed reports from T-Mobile
executives who used porting ratios to analyze [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].

413 See, e.9., TMUS-FCC-06703350 (T-Mobile, “Business Update: TMUS Board of Directors Meeting,” June 12-13,
2018); TMUS-FCC-07432185 (T-Mobile, “Business Update: TMUS Board of Directors Meeting,” Feb. 14-15,
2018); TMUS-FCC-06254536 (T-Mobile, “Business Update: TMUS Board of Directors Meeting,” Dec. 1, 2017);
TMUS-FCC-08156730 (T-Mobile, “Q2 2017 Earnings Materials,” July 18, 2017); The Motley Fool, TMUS Q4
2018 Earnings Conference Call Transcript, https://www.fool.com/earnings/call-transcripts/2019/02/08/t-mobile-us-
tmus-g4-2018-earnings-conference-call.aspx (last visited Oct. 14, 2019); The Motley Fool, TMUS Q2 2018
Earnings Conference Call Transcript, https://www.fool.com/earnings/call-transcripts/2018/08/06/t-mobile-us-tmus-
g2-2018-earnings-conference-call.aspx (last visited Oct. 14, 2019).

414 \erizon Wireless and U.S. Cellular also rely on [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] porting data and sometimes specifically use this porting data [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].
See, e.g., VZWTS-001-00000706 (Verizon Wireless, “Acquisition Promo Effectiveness Report,” May 2018);
USCC-TMOSPR-000034 (U.S. Cellular, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.], USCC Discussion,” Aug. 2018).

415 See, e.9., SPR-FCC-13962420; SPR-FCC-13962372; SPR-FCC-05147432 (Sprint, “Sprint Weekly Marketing
Monitor™) (June 2018, May 2018, Apr. 2016); see also SPR-FCC-00670207 (Sprint, “iPhone X Launch Update,”
Nov. 2017); SPR-FCC-00675167 (Sprint, “Samsung GS9/Launch,” Mar. 2018). [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] porting data is the basis for Sprint’s analysis involving [BEGIN
HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. See, e.g., SPR-FCC-14066410 (Sprint, “2017 Research Overview,”
Dec. 2017); TMUS-FCC-00211819 (T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] Nov. 2015).

416 T-Mobile has at times relied on their internal deactivation surveys or deactivation trackers for the diversion rates
of those who switch to and from T-Mobile where the primary analysis has been to better understand the reasons why
subscribers choose to switch from T-Mobile to another service provider. See, e.g., TMUS-FCC-01891002 (T-
Mobile, “Postpaid [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
(continued....)
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Opposition, submitted survey results from Harris Mobile Insights as an alternative measure of diversion
to porting data.**” The Harris Mobile Insights Survey data were used by the Applicants as a measure of
diversion in their initial model submission.#® Staff has thoroughly analyzed the limited amount of
information supplied by the Applicants in the HarrisX Mobile Insights Methodology Overview,*® and we
find that there are a number of significant concerns regarding its validity and reliability, including
concerns with sampling techniques, statistical validity, and estimation.42°

121.  First, the sampling and collection methodology leads to a substantial risk of sample
selection bias.*? Additionally, the Methodology Overview states that the data are [BEGIN HIGHLY
CONF. INFO/]

[END HIGHLY CONF. INFO.].#2 To support their claim that the Harris
Survey data should be used because the porting data are biased in a way that understates diversion
associated with MVNOs, the Applicants pointed to their internal [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] surveys of [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.].##® Many of the concerns
that arise in the Harris Survey also apply to the [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] surveys.*?* Finally, the record indicates that T-

(Continued from previous page)
September Results,” Sept. 2017); TMUS-FCC-03055858 (T-Mobile, “Postpaid [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] November Results,” (Dec. 2017); TMUS-FCC-
03056529 (T-Mobile, “Postpaid [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] May Results,” June 2017); TMUS-FCC-05228490 (T-Mobile, “Postpaid [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] April 2018 Mix-Mode Analysis”); see also TMUS-FCC-
03906896 (T-Mobile, “MetroPCS [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] Study,” Q2 2017).

417 Joint Opposition, Compass Lexecon Declaration, at 130-31, para. 178 & n.181, n.182, Table 28.
418 Joint Opposition, Compass Lexecon Declaration at 31 & n.52, 86, Table 16, 130, para. 178 & n.182.

419 T-Mobile Information Request Additional Response, HarrisX Mobile Insights Methodology Overview (Nov. 6,
2018).

420 See also DISH Reply, Brattle Reply Declaration at 14-15; Brattle Jan. 28, 2019 Response at 11; DISH Mar. 25,
2019 Ex Parte Letter, Attach. A at 19.

421 \We infer that the Harris Survey relies on [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY
CONF. INFO.] which heightens the risk of sample selection bias. See, e.g., Office of Management and Budget
Standards and Guidelines for Statistical Surveys, at 31, 33 (Sept. 2006), https://unstats.un.org/unsd/dnss/docs-
ngaf/USA_standards_stat_surveys.pdf. The risk of selection bias is exacerbated by the use of [BEGIN HIGHLY
CONF. INFO.]

[END HIGHLY CONF. INFO.].

422 Relatedly, the Applicants have not justified whether the sample size is sufficient to answer questions of interest
(i.e., diversion) given the survey methodology.

423 T-Mobile Dec. 14, 2018 Ex Parte Letter, Attach. at 3-4; Compass Lexecon Feb. 7, 2019 Response, Appx. B at 2;
T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, Attach. 1 at 2, Fig. 1.

424 These surveys suffer from low sample sizes, response rates below [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]. SPR-FCC-04301172 at 2, 6 (Sprint, “Non-Port Churn

Survey Results,” July 2017); SPR-FCC-02425213 at 2, 5, 8 (Sprint, “Port Out Survey Results September — October
2017,” Nov. 21, 2017).
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Mobile has primarily used Harris Mobile Insights to evaluate customer satisfaction and perceptions,*%
rather than for analyzing switching between service providers.

122, Intheir April 12, 2019 submission, as noted above, the Applicants proposed that the
Commission rely on estimated diversion ratios that suggest modest competition between the Applicants’
brands.“?¢ In particular, Cornerstone estimates that switching between [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] is only a small proportion of total switching
away from these brands. The Cornerstone estimates, however, for the reasons set forth below, appear
unreliable considering both the record evidence and the underlying econometrics.*?

123.  The record shows that T-Mobile and Sprint have closely and separately tracked
competition between Boost and Metro. T-Mobile has been particularly intent on analyzing the prepaid
segment’s competitive dynamics during 2018, and as the documents demonstrate, T-Mobile, relying on
porting data, [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY
CONF. INFO.].4%® Sprint documents reveal that from approximately mid-2017 to mid-2018, Sprint
regularly disseminated to many of its executives, including higher-level executives, weekly reports that
[BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].4?® As part of this competitive analysis, Sprint reviewed the
changes in porting ratios between [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].#® Sprint’s documents demonstrate that they have consistently

425 See, e.9., TMUS-FCC-01889200 (T-Mobile, [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] Feb. 22, 2018); TMUS-FCC-01888084, [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] Apr. 13, 2018); TMUS-FCC-04644961 (T-
Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
Aug. 2016) ([BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]); see also TMUS-FCC-01736115
(T-Mobile, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] May
2018); TMUS-FCC-05664756 (T-Mobile, Nielsen/HarrisX Monthly Insights, Apr. 2018); TMUS-FCC-03797832;
TMUS-FCC-05667405; TMUS-FCC-05652251 ([BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]).

426 T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter at 1, 4.
427 See infra section V.B.3: Unilateral Effects.

428 See, e.9., TMUS-FCC-00711342 (T-Mobile, “Prepaid/Metro Industry Assessment,” Mar. 12, 2018); TMUS-
FCC-07651391 (T-Mobile, “MetroPCS Competitive Overview,” June 18, 2018); TMUS-FCC-01727392 (T-Mobile,
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
T-Mobile Study,” May 2018); TMUS-FCC-04253418 (T-Mobile, “2018 [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] MetroPCS,” Oct. 16, 2017); see also
TMUS-FCC-00711342 (T-Mobile, “Prepaid/Metro Industry Assessment,” Mar. 12, 2018).

429 See, e.9., SPR-FCC-02439442; SPR-FCC-06144553; SPR-FCC-01024170; SPR-FCC-01964198; SPR-FCC-
01007749; SPR-FCC-00868026; SPR-FCC-00820803; SPR-FCC-00735439; SPR-FCC-00832194; SPR-FCC-
00805095; SPR-FCC-00790252; SPR-FCC-00785615; SPR-FCC-00839512; SPR-FCC-00786740; SPR-FCC-
02422230; SPR-FCC-02400929 (Jan. 2018 to June 2018). Sprint, [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] emailed reports.

430 See, e.9., SPR-FCC-01964198; SPR-FCC-00820803; SPR-FCC-00735439; SPR-FCC-00805095; SPR-FCC-
00864603; SPR-FCC-00785615; SPR-FCC-02422232 (Feb. 2018 to June 2018). Sprint, [BEGIN HIGHLY
CONF. INFO ] [END HIGHLY CONF. INFO.]
emailed reports; see also SPR-FCC-00837015; SPR-FCC-00837014 (Sprint executives email and internal
presentation regarding prepaid porting data results, Mar. 16, 2018); see also SPR-FCC-01025922 (Sprint,
“Performance Operations Review, May 2018 Review,” June 22, 2018).
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analyzed [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].4

124.  The Applicants claim that the complex modeling and rich data underlying the
Cornerstone Report allow them to estimate particularly accurate diversion ratios.**? We note, however,
that their estimated diversion ratios look very similar to market share-proportional diversion ratios, i.e.,
the diversion ratios that would result without any of the complex quality measures or demographic
information that lie at the heart of the Cornerstone model. In the Cornerstone model, each consumer’s
demand for a particular brand is determined by a mathematical formula based on individual-specific
data.*3 Parameters for these formulas are statistically estimated from Nielsen survey data of consumer
mobile usage in combination with Census data and other market data.*** These demand formulas also
imply formulas for diversion ratios, so that if individual-specific variables like demographics or local
network quality are strong determinants of demand, then variation in these variables can generate strong
diversion between particular brands, regardless of any brand’s overall market share.*%

125.  Incontrast to Cornerstone’s model, one could assume that all consumers are the same and
have the same demand formula for each brand.**® This means that all consumers substitute between
brands at the same rates—some brands are more popular than other brands, but there are no product
segments in which some brands are especially good substitutes for each other. If one were to use this
simplified model, then it implies “share-proportional diversion”: the diversion ratio from brand A to
brand B is simply the share of consumers who choose B out of all the consumers who do not choose A.%¥7
We note that this share-proportional diversion resembles the Cornerstone results: when consumers switch
from any brand, they switch most to the brands with the highest market shares—AT&T and Verizon
Wireless—and least to the brands with the lowest market shares—Metro, Boost, and Cricket.*®
Switching to the Applicants’ flagship brands of T-Mobile and Sprint, which have modest shares
compared to flagship AT&T and Verizon Wireless, have similar modest diversion ratios towards them.

431 See, e.9., SPR-FCC-02381255 (Sprint, “Prepaid Competitive Landscape” executives email, June 22, 2018); see
also SPR-FCC-00670914 (Sprint, “Sales and Marketing,” executives email, Nov. 15, 2017); SPR-FCC-00743570;
SPR-FCC-00743569 (Sprint, [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] presentation and email, Oct. 18, 2017); SPR-FCC-00869363 (Sprint,

[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
email, May 22, 2018); SPR-FCC-00743570; SPR-FCC-00743569 (Sprint, [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] FY’Q3 2017, and Sprint

executives email, Oct. 18, 2017).
432 T-Mobile/Sprint Apr. 12, 2019 Ex Parte, Attach 1 at 4.

433 Consumers in the Cornerstone model are assumed to have a utility level for each brand based on a brand-specific
formula of individual demographics and network quality, plus a random component. Consumers choose the brand
with the highest utility. The random nature of the utility formulas implies formulas for the probability of choosing
each brand. Taking the average of these probabilities over a population implies population demand for that brand.
The utility formulas are explained in the Cornerstone Report. Cornerstone Report at 21-24, paras. 49-52.

434 Cornerstone Report at 21-24, 130-33, paras. 48-58, 250-58.

435 The formula for diversion ratios follows from the Cornerstone formula for utility of wireless brands and how
price enters into utility. Cornerstone Report at 21-24, 34, paras. 49-58, 75 & n.60.

436 Under this simplification, the model would become the conditional multinomial logit, a popular choice of
demand system for academic and antitrust modeling. Werden, G. J., Froeb, L. M., & Tardiff, T. J. (1996). The use
of the logit model in applied industrial organization. International Journal of the Economics of Business, 3(1), 83-
105.

437 Willig, R. D. (1991). Merger analysis, industrial organization theory, and merger guidelines. Brookings Papers
on Economic Activity. Microeconomics, 1991, 281-332 at 299-305.

438 Cornerstone Report at 35, Exh. 12.
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Moreover, this pattern does not hold just at the national level: Staff calculated shares using the more
disaggregate markets defined in the NMP data and found a very strong correlation between these shares
and the Cornerstone estimates of market-specific diversion.*®

126. A model as sophisticated and with as rich a data source as the Cornerstone model should
in theory be able to estimate equally rich diversion patterns. However, if the model estimation returns
diversion that is proportional to market share, then either the diversion ratios are in reality nearly share-
proportional, or other factors are preventing the demographics or quality data from reliably informing the
estimation. In this case, we have concerns about certain aspects of the Cornerstone model.

127.  For example, the assumed demand model must accurately reflect consumers’ true
preferences, especially when relevant determinants of demand (like price or quality) change. The
Cornerstone model assumes a specific formula for the diversion ratios that both restricts the drivers of
difference in diversion ratios to observable individual consumer characteristics and assumes only an
indirect effect of these characteristics on price sensitivity, which means that the model will predict non-
share proportional diversion only if demographic variables are implausibly predictive of consumer
choices.*? In addition, the Cornerstone model uses data that are subject to potentially significant
measurement error.**! Further, the NMP sample Cornerstone uses for estimation appears to suffer from
selection bias.**?> Moreover, we agree with commenters that the data do not represent rural areas well,*#
and that self-reported incomes from respondents appear inconsistent with U.S. Census incomes in the
same locations.*** Finally, the estimation must be able to separately identify the impact of the model’s
explanatory variables on brand choice from all other effects. We agree with commenters that it is not
possible in the Cornerstone model to statistically distinguish the impact of network quality on brand
choice from the impact of brand choice on network quality or from the potential impact of omitted
variables.*%

43 Staff found a correlation of 0.996 between local market shares and local diversion ratios as estimated by the
Cornerstone model. The local market definition used is the same as the Cornerstone model uses, as found in the
[BEGIN CONF. INFO.] [END CONF. INFO.]. Cornerstone Report at 24, 110-15, paras.
58, 208-20.

440 The Cornerstone diversion ratios can be rewritten as a function of market shares and the covariance and variance
of choice probabilities. Consider diversion from brand & to another brand ¢, with respective market shares 5, and
5. Each individual i has a probability of choosing either brand & or ¢ of Pr;; and P, respectively. Then the

. . . . S+Cov [Prg P 0s . .
Cornerstone diversion ratio from brand & to brand ¢ is = ————_ The covariance of the choice

(1-5pl-Trarlprgl /5p
probabilities, Cov[Pr; Pr; ], is a measure of how similar the two brands are to consumers. The variance of the
choice probability for brand b, Var[Pr;1, is a measure of how important individual-specific variables like
demographics are in determining choice of brand b. Assuming the maximum amount of covariance, 1, and the
variances Cornerstone estimates for brand choice probabilities, staff found the maximum diversion ratios that the
Cornerstone model can generate are limited even for very similar brands. For example, the diversion from Boost to
Metro is at most [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%, and from Metro to
Boost is at most [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%.

441 Many demographics are not observed in the data but instead assumed to be equal to the average of the
consumer’s zip code. Cornerstone Report at 103, paras. 199-201. We note also that the data contain relatively few
observations for smaller brands, so Cornerstone imputes network quality data for many locations that have no
observations for the smaller brands. Cornerstone Report at 95-97, paras. 185-89.

442 The data are [BEGIN CONF. INFO.]
[END CONF. INFO.]. Cornerstone Report at 24, para. 58.

443 CWA Dec. 4, 2018 Comments, Appx. B at 4-5, paras. 11-15.
444 DISH Feb. 19, 2019 Ex Parte Letter, Attach. A at 23-25.
445 DISH Dec. 4, 2018 Comments, Attach. at 17; CWA Dec. 4, 2018 Comments, Appx. A at 2, 4-5.
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128.  We conclude that, based on our detailed evaluation of the record, and our independent
analysis of the Cornerstone model, as well the various data sources for measuring consumer substitution
patterns, that porting data, while not perfect, is the most reliable diversion proxy available in this record.
The other measures proffered by the Applicants’ economists—the Cornerstone estimates and the Harris
Mobile Insights Survey—do not appear as reliable based on the present record. We find that the millions
of observations in the LNP porting database reflect actual consumer substitution behavior better than any
other available measure, notwithstanding the limitations discussed above. For purposes of measuring
diversion, therefore, while we recognize that the LNP porting data could overstate to some degree the
actual diversion ratio between the Applicants, we will continue to rely on these data in our analysis of the
likely competitive effects of the proposed transaction.

b. GUPPIs and CMCR

129.  Gross upward pricing pressure analysis is an initial competitive effects screen that seeks
to quantify the loss of direct competition between merging parties, without accounting for any potential
efficiencies or dynamic competitive effects.*¢ The Gross Upward Pricing Pressure Index (GUPPI) has
been previously used by the Commission as a measure of the competitive constraint that merging parties
exert on each other.*” Using available data on prices, profit margins, and customer substitution patterns,
GUPPIs provide a simple screen of the likelihood of adverse price effects. Like the HHI screen employed
above, however, the GUPPI analysis does not account for potential efficiencies, such as the downward
pressure on price associated with the expansion of capacity and the reduction in marginal costs.

130.  Record. Petitioners argue that the proposed transaction would likely lead to significant
upward pricing pressure based on results of a GUPPI analysis.**® One analysis estimates postpaid and
prepaid GUPPIs at the national geographic market level using publicly available data,*° and reports
GUPPIs for T-Mobile and Sprint of 9.2% and 9.9%, respectively, in the postpaid segment. In the prepaid
segment, it finds GUPPIs of 4.4% and 7.6% for T-Mobile and Sprint, respectively. Compared to the
threshold level of 5%, petitioners argue the GUPPI scores indicate that the transaction would likely create
significant upward pricing pressure in both the postpaid and prepaid segments.4%°

131.  The Applicants did not submit a GUPPI analysis with their initial or subsequent filings.
Moreover, the Applicants do not directly respond to opponent’s GUPPI analyses, noting instead that these

446 Epstein, R. & Rubinfeld, D. (2010). Understanding UPP. The B.E. Journal of Theoretical Economics, 10(1)21 at
2-3; Farrell and Shapiro (2010) at 2; Salop, S. & Moresi, S. (2009). Updating the Merger Guidelines: Comments,
Horizontal Merger Guidelines Review Project (Nov. 9, 2009),
https://www.ftc.gov/sites/default/files/documents/public_comments/horizontal-merger-guidelines-review-project-
545095-00032/545095-00032.pdf (last visited Oct. 14, 2019) (Salop and Moresi (2009)).

447 The GUPPI is not a prediction of the magnitude of upward pricing pressure, but instead provides an indication
that the merger is likely to produce significant unilateral effects when compared to a threshold level of 5%. AT&T-
Leap Order, 29 FCC Rcd at 2740, paras. 70-71; AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16325-26, Appx. C,
para. 20. The 2010 DOJ/FTC Horizontal Merger Guidelines indicate that a merger is unlikely to raise significant
unilateral effects concerns if the GUPPI is proportionately small. While the guidelines define proportionately (“in
proportion to the lost revenues attributable to the reduction in unit sales resulting from the price increase”), they do
not define small. However, a threshold level of 5% is commonly considered. 2010 DOJ/FTC Horizontal Merger
Guidelines at § 6.1, 21; see also Shapiro, C. (2010); Remarks as Prepared for the American Bar Association Section
of Antitrust Law Fall Forum, at 24 (Nov. 18, 2010), http://www:.justice.gov/atr/public/speeches/264295.pdf (last
visited Oct. 14, 2019); Farrell and Shapiro (2010) at 14.

448 DISH Aug. 27, 2018 Petition at 76-77.

449 DISH approximates switching data from either gross subscriber additions (postpaid segment) or market shares
(prepaid segment). DISH Aug. 27, 2018 Petition, Brattle Declaration at 43-45. Price and margin data are sourced
from 2017 company filings and earnings reports. Id. at 29-37.

450 DISH Aug. 27, 2018 Petition, Brattle Declaration at 29-37.
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and other indices, such as the HHI, are intended primarily as screening tools and do not model the
transaction in full.*! The Applicants argue generally, however, that residual upward pricing pressure
does not necessarily mean the transaction is anticompetitive, as standard merger analyses do not account
for market entry, product repositioning, or dynamic effects.*2

132.  Discussion. Staff conducted an upward pricing pressure analysis, using data submitted
by the Applicants.*® Importantly, like all GUPPIs, the GUPPIs that staff estimated predicted whether the
proposed transaction without conditions is likely to raise prices, but made no determination about the
magnitude of any upward pricing pressure. Further, the estimated GUPPIs do not take into account
potential marginal cost reductions that may result from transaction-specific efficiencies which may
partially or fully offset the upward pricing pressure. We note that all else equal, the greater the switching
between T-Mobile and Sprint, and the larger the value of each product’s profit margins, the greater the
likelihood for adverse price effects.*%

133.  The GUPPI, as measured by the value of diverted sales from T-Mobile that are now
recaptured by Sprint can be expressed as:

GUPPIt = D15 X Ms x Pg/Pr

where Dr_,sis the “diversion ratio” from T-Mobile to Sprint, or the fraction of customers leaving
T-Mobile that would choose wireless service from Sprint following a price increase by T-Maobile (i.e., the
customer switching rate), Ms s the percentage profit margin at Sprint, and Ps and Pr are the prices of the
Sprint and T-Mobile products, respectively.*® The GUPPI calculation for Sprint is analogous.

134.  An alternative measure to understand the competitive constraint that Sprint currently
exerts on T-Mobile prices is the Compensating Marginal Cost Reduction (CMCR),*® which is closely
related to the GUPPI. Given the same assumptions underlying the GUPPI, the CMCR provides the
percentage reduction in marginal costs that would be required to occur at both of the combined firms to
just offset the upward pricing pressure (i.e., GUPPI = 0%).45” The CMCR for T-Mobile can be expressed
as follows:

41 Joint Opposition, Compass Lexecon Declaration at 2-3 & n.4.
452 Joint Opposition at 12-13.

453 Staff used data on prepaid and postpaid prices (e.g., ARPU), profit margins derived from Sprint and T-Mobile
ordinary course customer lifetime value models, and estimates of consumer switching that are derived from
submitted postpaid and prepaid data. T-Mobile Response to Sept. 10, 2018, Data Request, Attach. B; Sprint
Response to Sept. 10, 2018, Data Request, Attach. B.

454 Staff also accounted for the ability of customers to leave the market entirely following a price increase. The
more customers who leave the market, the lower the likelihood of adverse price effects. Staff accounted for market
exit by scaling estimated switching rates by a “recapture rate.” The recapture rate is defined as the fraction of
customers who leave either T-Mobile or Sprint due to a price increase but still remain in the mobile wireless market.
All results assume a recapture rate of 90%.

455 See 2010 DOJ/FTC Horizontal Merger Guidelines at § 6, 20-22; Salop and Moresi (2009) at 19-20.

456 Unlike merger simulation models or elasticity and pass-through rate estimation, the CMCR does not depend on
the assumed functional form of demand. The CMCR depends only on diversion ratios or demand elasticities
measured pre-merger and does not require knowledge of how these values may differ post-merger. Further, like the
GUPPI, the CMCR does not account for potential efficiencies or dynamic competitive effects. Hence, as with the
GUPPI, we treat the CMCR as an alternative initial competitive effects screen. See, e.g., Froeb, L., Tschantz, S., &
Werden, G. J. (2005). Pass-through rates and the price effects of mergers. International Journal of Industrial
Organization, 23(9-10), 703-15.

457 As the Applicants note, both firms would not be required to exhibit marginal cost reductions as large as the
CMCR if one firm were to have marginal cost savings greater than its CMCR as a result of the transaction. Joint
(continued....)
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CMCRt = [M1*D 7—5*D s-r+Ms*D 15 *(Ps/P7)] / (1- D 7—.s *D 5-7)

where Ds_.t is the fraction of customers leaving Sprint that would choose to buy instead at T-Mobile (i.e.,
the customer switching rate), My is the percentage profit margin at T-Mobile and the remaining variables
are as previously defined.**® The CMCR for Sprint is analogous.

135.  Asshown in Fig. 1, staff calculated GUPPIs for T-Mobile and Sprint as [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% and [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]%, respectively, in the postpaid segment. In the prepaid
segment, the estimated GUPPIs were [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]1% and [BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.]% for T-Mobile
and Sprint, respectively. As previously noted, adverse unilateral effects are often considered unlikely if
the GUPPI is less than 5%. Although just the beginning of our analysis of unilateral price effects, these
findings suggest that the proposed transaction—without conditions and ignoring efficiencies—would
provide a unilateral incentive to increase price post-transaction.

136. The CMCRs as a percentage of price are also shown in Fig. 1. To offset the upward
pricing pressure, staff estimated marginal cost reductions for T-Mobile and Sprint of [BEGIN HIGHLY
CONF.INFO.] [END HIGHLY CONF. INFO.]% and [BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.]% of price in the postpaid market, respectively. In the
prepaid market, the marginal cost reductions for T-Mobile and Sprint were estimated as [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% and [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]% of price, respectively. We note that both the GUPPI and
CMCR calculations do not factor expected quality improvements, expansions into new markets, or
conditions that may be imposed on the transaction that would alleviate harm.

Fig. 1: GUPPI and CMCR Calculations
[BEGIN HIGHLY CONF. INFO.]

Switching to Sprint

(or TMobile) ~ CUPPI CMCR

Prices Margins

T-Mobile Postpaid
T-Mobile Prepaid
Sprint Postpaid

Sprint Prepaid

Note: Prices and profit margins correspond to the 2019 values included in the Applicants’
economic model and Financial Backend model. Diversion based on porting data is
aggregated from monthly and county level data to a weighted national average using
submitted subscriber data as weights. LNP ratios derived from Applicants' submitted data.

[END HIGHLY CONF. INFO.]

(Continued from previous page)
Opposition at para. 84.

458 Werden, G.J. (1996). A robust test for consumer welfare enhancing mergers among sellers of differentiated
products. Journal of Industrial Economics 44(409) 409-13, Equation 5; Werden, G. J., & Froeb, L. M. (2011).
Choosing among tools for assessing unilateral merger effects. European Competition Journal 7(2), 155-78.
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C. Merger Simulation and Predicted Price Effects

137.  Merger simulations are commonly used by the Commission and antitrust regulators
worldwide to evaluate potential unilateral effects that may arise from the elimination of competition
between merging parties.**® A merger simulation attempts to evaluate the pricing and other competitive
incentives of the merging parties and their competitors, and it relies on data or assumptions about factors
like demand, product characteristics, the nature of competition in the market, and predicted marginal cost
savings resulting from the proposed transaction.

138.  The Applicants submitted a merger simulation (the IKK model)#° to support their claim
that the proposed transaction will increase consumer welfare in every year modeled such that no
conditions or divestitures would be necessary.*! That result depends, however, on certain modeling
assumptions and choices with which we have concerns, as we discuss below. As a result, in our
evaluation of the IKK model, we predict it is likely that there would be harmful price effects for the
transaction without conditions. We recognize that these effects will be mitigated by dynamic competitive
benefits and quality improvements that a static merger simulation fails to take into account. However, we
ultimately conclude that the divestiture of Boost Mobile is necessary to ensure that the transaction will not
substantially lessen competition.

139. Record. Both the Applicants and DISH submitted merger simulations that estimate the
likely economic effect on consumers from the proposed transaction. Each of these models assesses the
likely competitive effects of the transaction absent conditions, in which T-Mobile would acquire both the
Sprint and Boost Mobile brands. DISH asserts that its model (HBVZ model)*%? demonstrates that the
proposed transaction would result in higher prices for New T-Mobile consumers.“¢® The Applicants assert
their simulation demonstrates that the proposed transaction is procompetitive and claim that the HBVZ
simulation would yield a similar result after key modifications.*64

140. The HBVZ model. The HBVZ model simulates nationwide mobile wireless
competition, evaluating retail postpaid and prepaid brands in separate national markets.*%> Depending on
the level of demand, the HBVZ analyses estimate weighted average price increases for T-Mobile and

49 See, e.9., 2010 DOJ/FTC Horizontal Merger Guidelines at § 6.1, 21; AT&T-DIRECTV Order, 30 FCC Rcd at
9140, para. 86; AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16190-91, Appx. C, para. 29; EchoStar-DIRECTV
HDO, 17 FCC Rcd at 20574, paras. 158-69, Appx. E; U.S. v. H&R Block, et al., Civ. Action No. 11-00458 at 78
(BAH) (Nov. 11, 2011).

460 The Applicants submitted a merger simulation model by Mark Israel, Michael Katz, and Bryan Keating. Joint
Opposition, Compass Lexecon Declaration. During the proceeding, the Applicants submitted a number of different
merger simulations, including modifications and revisions to earlier-filed modeling. For convenience, we use the
term “IKK model” when referring broadly to the collective network modeling relied upon by the Applicants as it
evolved over the course of the proceeding.

461 See, e.g., Joint Opposition, Compass Lexecon Declaration at 86, Table 16; T-Mobile/Sprint Apr. 12, 2019 Ex
Parte Letter, Attach. 1 at 1, Fig. 1.

462 DISH submitted a merger simulation model by Joseph Harrington, Coleman Bazelon, Jeremy Verlinda, and
William Zarakas. DISH Aug. 27, 2018 Petition, Brattle Declaration.

463 DISH Aug. 27, 2018 Petition, Brattle Declaration at 76-78.
464 Joint Opposition, Compass Lexecon Declaration at paras. 5-6.

465 DISH calibrates consumer demand using either the Antitrust Logit Model (ALM) or the Proportionally
Calibrated Always Ideal Demand System (PC-AIDS). According to DISH, both models share the same structural
assumptions and input requirements but differ on the degree of consumer response to price changes. Therefore, the
two models represent an upper and lower bound to predicted price effects from the merger. DISH Aug. 27, 2018
Petition, Brattle Declaration at 27, 48. Crooke, P., Froeb, L., Tschantz, S., and Werden G.J. (1999). Effects of
assumed demand form on simulated postmerger equilibria. Review of Industrial Organization 15(3), 205-17.
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Sprint brands of between 4.8% and 8.8%, respectively, in the postpaid segment and between 4.2% and
10.4%, respectively, in the prepaid segment.*68

141.  The Applicants criticize elements of the HBVZ model.*” For example, the Applicants
claim that cost estimates used in the HBVZ model (such as the cost of adding a radio or the number of
LTE channels) are not substantiated.“®® The Applicants also argue that the HBVZ model improperly fails
to allow for transaction-specific efficiencies or quality improvements that would be passed on to
consumers.*%® The Applicants claim that transaction-specific marginal cost efficiencies would
counterbalance any predicted price effects.*”® The Applicants also claim that the HBVZ model would
demonstrate consumer benefits if transaction-specific efficiencies are credited.*”* In their replication of
the HBVZ model, the Applicants maintain that efficiencies of approximately $3 per-subscriber, per-
month would be sufficient to eliminate the simulated upward pricing pressure.“? In addition, the
Applicants object to the HBVZ model’s separate modelling of the postpaid and prepaid retail markets,
which the Applicants claim may not adequately capture consumer substitution patterns between
providers’ prepaid and postpaid products.“”® The Applicants indicate that modeling separate markets also
improperly assumes that the pricing decisions that brands make in the postpaid product market have no
effect on the equilibrium decisions that brands make in the prepaid product market.*"

142. The IKK model. According to the Applicants, the IKK model, which employs a nested
logit demand structure, provides a more comprehensive approach to modeling the strategic interaction
between firms in the wireless industry.#”s Unlike the HBVZ model, the IKK simulation defines a product
market in which prepaid and postpaid brands compete nationally,*® which, the Applicants assert, allows
for richer substitution patterns between products.*”” In particular, the IKK model incorporates five groups
of wireless products,*® where products within the same group—or nest—are treated as closer substitutes
than products in another group.4

486 DISH Aug. 27, 2018 Petition at 77-78.

467 See, e.g., Joint Opposition, Compass Lexecon Declaration; Letter from Nancy Victory, Counsel to T-Mobile, to
Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. B, Extension of the Israel, Katz, and Keating
Analysis To 2019-2020, at 1-3 (filed Feb. 21, 2019) (T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon
Attach.).

468 Joint Opposition, Compass Lexecon Declaration at para. 9.

469 Joint Opposition, Compass Lexecon Declaration at paras. 2, 15, 28.

470 Joint Opposition, Compass Lexecon Declaration at paras. 6, 29 & n.32.
471 Joint Opposition, Compass Lexecon Declaration at para. 19.

472 Joint Opposition, Compass Lexecon Declaration at para. 6.

473 Joint Opposition, Compass Lexecon Declaration at para. 33.

474 Joint Opposition, Compass Lexecon Declaration at para. 10.

475 Joint Opposition at 9-12.

476 Joint Opposition, Compass Lexecon Declaration at para. 33.

477 Joint Opposition, Compass Lexecon Declaration at para. 34. Under the alternative approaches in the HBVZ
model, substitution between products (e.g., diversion) is proportional either to quantity share or revenue share.
DISH Aug. 27, 2018 Petition, Brattle Declaration at 48 & n.63. In general, the more substitution or diversion
between T-Mobile and Sprint brands, the greater the predicted harm from the unilateral effects of the proposed
transaction.

478 Products are segmented into two prepaid nests, two postpaid nests, and a fifth nest that represents a choice that is
not explicitly modeled (i.e., the outside good).

47° Joint Opposition, Compass Lexecon Declaration at para. 34. Diversion is proportional to share for products
(continued....)
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143.  The Applicants use the outputs of the Network Build Model to calculate the marginal cost
value per subscriber as inputs into the IKK model.*° Specifically, the Network Build Model, along with
the Financial Backend Model, calculates the marginal cost per gigabyte of usage of the network, which is
then converted to the monthly marginal cost per additional subscriber based on the amount of expected
usage per subscriber per month, as discussed in detail in the Technical Appendix.*8t

144.  The first of several iterations of the IKK model submitted by the Applicants predicts
competitive effects for the period beginning December 31, 2021, when the Applicants claimed the
transaction integration process would be substantially complete, and continues through the end of 2024.482
The IKK model was later updated to also include the transaction integration period (2019-2020), when the
Applicants acknowledge anticipated efficiencies would likely be lower.#8® The submissions are
substantially similar in their implementation, and we refer to them interchangeably as the IKK model.
The proposed transaction is simulated in each year using projected future values of the model’s key
variables (e.g., prices, shares, marginal cost reductions and margins) in an attempt to replicate the
dynamic nature of the industry.** The Applicants claim that the forward-looking methodology allows
them to capture a more complete view of benefits from the buildout of New T-Mobile’s mature network
through 2024.4% Depending on the product, network, and year modeled, the Applicants claim marginal
cost savings of between $[BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.] and
$[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] per-subscriber, per-month.4¢

145.  The Applicants claim that the IKK model demonstrates that the transaction-specific cost
efficiencies and quality benefits of an unconditioned transaction outweigh any potential anticompetitive
harm.*8” Citing the IKK model, the Applicants argue that the proposed transaction is pro-competitive
because mobile wireless industry prices would fall and output would rise in comparison to the wireless
industry without the proposed transaction.*® The Applicants thus contend that by the end of 2021,

(Continued from previous page)
within the same nest; and diversion to products in other nests is lower.

480 Joint Opposition, Compass Lexecon Declaration at para. 53. See infra Appx. F: Technical Appendix.
481 Joint Opposition, Compass Lexecon Declaration at para. 87. See infra Appx. F: Technical Appendix.

482 Joint Opposition, Compass Lexecon Declaration at para. 4. Network efficiencies begin to accrue at the end of
2021, while annual run-rate non-network cost savings of approximately $2.4 billion are achieved by 2024. Joint
Opposition, Compass Lexecon Declaration at paras. 4, 102.

483 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 1-3.

484 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 26. Anticipated network marginal cost
efficiencies come from the Applicants’ Network Buildout and Financial Backend models. Assumed non-network
cost savings—such as reductions in dealer commissions, device costs, and insurance costs associated with device
repair—are also incorporated into the simulation on a per-subscriber, per-month basis. Joint Opposition, Compass
Lexecon Declaration at para. 103.

485 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 26.

486 Joint Opposition, Compass Lexecon Declaration at para. 122, Table 12; T-Mobile Feb. 21, 2019 Ex Parte Letter,
Compass Lexecon Attach. at 9.

487 Joint Opposition, Compass Lexecon Declaration at paras. 5-6. Although not initially incorporated in the
Applicants” merger simulation, claimed consumer benefits from improvements in network quality were integrated in
a subsequent update to the model. Joint Opposition, Compass Lexecon Declaration at para. 133; T-Mobile Feb. 21,
2019 Ex Parte Letter, Compass Lexecon Attach. at 26. In most scenarios, the IKK model predicts that marginal cost
efficiencies are sufficiently high for the proposed transaction to be pro-competitive, but in some instances, quality
improvements—and the value that consumers place on those improvements—are necessary to avoid a finding of
predicted harm. Joint Opposition, Compass Lexecon Declaration at paras. 6, 115.

488 Joint Opposition, Compass Lexecon Declaration at paras. 20-22.
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consumers would benefit from increased competition, improved quality and lower prices, such that no
divestitures would be necessary. 4

146.  The Applicants do not report price effects for the proposed transaction, but instead
calculate efficiency thresholds equal to the dollar amounts by which quality must rise to make consumers
at least as well off after the proposed transaction as before the proposed transaction.*® They also report
the net present value of annual consumer welfare effects. In their initial filing, which did not include
2019-2020, the Applicants state that efficiencies of approximately ${BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.] per-subscriber, per-month would be sufficient for the proposed
transaction to be procompetitive without conditions.®* For the filing that includes a commitment not to
raise prices in 2019 and 2020, the IKK model calculates the net present value of consumer welfare
benefits in a baseline specification of between $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFOQO.] billion and $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
billion, depending on the discount rate and terminal value of projected consumer benefits. 4%

147.  DISH submitted numerous comments analyzing the IKK model.“® In addition to
disagreeing with IKK’s choice of data sources to calculate diversion ratios, DISH primarily comments on:
(1) the Applicants’ quantification of harm and the application of an aggregate welfare standard; and (2)
the merger-specificity and calculation of network and non-network efficiencies. DISH criticizes what it
says is the IKK model’s failure to report standard price effects as an output of the modeling.“** While
DISH also disputes the overall magnitude of the claimed benefits, it argues that the IKK model’s
methodology of reporting average consumer welfare effects obscures the more disaggregated
anticompetitive effects that fall on some consumers net of efficiencies.*® DISH argues that even
crediting cost savings in full in each model year would result in Sprint consumers facing predicted price
increases.*® DISH maintains that its analysis shows that Sprint consumers would experience price
increases through 2024, even under more favorable assumptions regarding consumer switching patterns
and efficiencies.*” Moreover, DISH argues that consumers who are most affected by the price increase
would be unwilling to pay for the network quality improvements the Applicants claim would result from
the proposed transaction.*%

489 Joint Opposition, Compass Lexecon Declaration at paras. 20-22.

490 Joint Opposition, Compass Lexecon Declaration at paras. 45-46.

491 Joint Opposition, Compass Lexecon Declaration at para. 6.

492 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 15.

4% DISH Reply, Brattle Reply Declaration; DISH Jan. 28, 2019 Ex Parte Letter; Letter from Pantelis
Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Feb. 4,
2019) (DISH Feb. 4, 2019 Ex Parte Letter); Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Feb. 7, 2019) (DISH Feb. 7, 2019 Ex Parte Letter); DISH
Feb. 19, 2019 Ex Parte Letter; DISH Mar. 18, 2019 Ex Parte Letter; Letter from Pantelis Michalopoulos, Counsel to
DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Apr. 16, 2019) (DISH Apr. 16, 2019 Ex
Parte Letter); DISH May 1, 2019 Ex Parte Letter.

4% DISH Reply, Brattle Reply Declaration at 11.

4% DISH Reply, Brattle Reply Declaration at 7; see also, e.g., Altice Information Request Response, Cragg/Garcés
Declaration at 28 (Jan. 28, 2019) (expressing similar concerns about failure to present the modeled effects of the
transaction on a more disaggregated basis).

4% DISH Reply, Brattle Reply Declaration at 27; DISH Mar. 18, 2019 Ex Parte Letter at 7.
497 DISH Mar. 18, 2019 Ex Parte Letter at 7.
498 DISH Feb. 19, 2019 Ex Parte Letter at 3-5; DISH Mar. 18, 2019 Ex Parte Letter at 7.
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148.  Petitioners also question the extent to which the IKK model depends on the results of the
Applicants’ engineering modeling, and they further question the results of the IKK model by arguing that
the engineering modeling overstates the likely network benefits and efficiencies. For example, DISH
argues that the Applicants overstate the benefits from improvements in the capacity offered and carried by
New T-Mobile.**® DISH also criticizes the Applicants for what it says is a failure to incorporate the
planned acquisition of additional spectrum by standalone T-Mobile and Sprint into their engineering
modeling.5® In DISH’s view, including additional spectrum in the engineering modeling would reduce
network efficiencies by billions of dollars ($[BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.]).>®* DISH further argues that reasonable adjustments to the IKK model’s
marginal cost calculations reflecting additional adjustments to the engineering modeling eliminates a
significant amount of the proposed transaction’s claimed benefits. 52

149.  Petitioners also criticize the Applicants’ pricing commitments.>® According to these
criticisms, the Applicants needed to impose an external constraint ensuring fixed prices in the IKK model
during the integration period of 2019 through 2021 for the IKK model to show no anti-competitive effects
during that transition period. The Applicants counter that under conservative assumptions, consumers
would benefit from the proposed transaction in each year through 2024.% They also dispute the
existence of significant upward pricing pressure, and contend that net effects should be considered—
including cost efficiencies, quality improvements, and expansion into new product markets.5%

150.  Discussion. Staff carefully evaluated the IKK model and have concerns with some of the
assumptions used in the model that, staff’s analysis suggests, are material to the model’s conclusion that
the transaction would be competitively beneficial even without the divestiture of Boost. The IKK
model’s findings that the proposed transaction would be welfare enhancing in every year are driven by at
least three modeling assumptions that require closer scrutiny: (1) for the first two years, the IKK model
assumes the existence of the Applicants’ pricing commitment; (2) the IKK model assumes relatively low
diversion between the Applicants’ brands, including between their prepaid Boost Mobile and Metro
brands; and (3) the IKK model’s reduction in standalone T-Mobile’s marginal costs raises certain
questions that we must examine more closely.5%

4% DISH Reply, Brattle Reply Declaration at 31.

500 DISH Reply at 85-86. Spectrum is among the resources the network build model relies on to reduce congestion,
it directly affects the usage cost per-subscriber, per-month for both the standalone networks and New T-Mobile.
See, e.g., Letter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, AU Docket
No. 18-85 (filed July 23, 2018); Sprint Corporation Petition for Expedited Declaratory Ruling or Waiver Regarding
Joint Bidding and Request for Limited Waiver of Auction Form Rules, AU Docket No. 18-85 (filed Aug. 6, 2018).

%01 DISH Reply, Brattle Reply Declaration at 36.

%02 DISH maintains that other adjustments it makes to the engineering modeling, such as changing the level of
spectral efficiency for 2.5 GHz spectrum, reduce the expected efficiencies to a fraction of what is claimed in the
Joint Opposition. DISH Reply, Brattle Reply Declaration at 32-37; DISH Feb. 4, 2019 Ex Parte Letter at 7; DISH
May 1, 2019 Ex Parte Letter at 8-9.

503 DISH Feb. 7, 2019 Ex Parte Letter at 1-7; DISH May 1, 2019 Ex Parte Letter at 3.

504 etter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 2-4 (filed Mar. 11, 2019) (T-Mobile Mar. 11, 2019 DISH Response Ex Parte Letter).

505 T-Mobile Mar. 11, 2019 DISH Response Ex Parte Letter at 2, 5-6. See also infra section V.B.6: Commitments
to Address the Potential for Lost Price Competition.

%08 The IKK model incorporates a market structure that leads to relatively restrictive substitution patterns between
products in the market. Staff recoded the simulation to allow for more flexible assumptions about consumer
switching between products. Specifically, staff reduced the number of nests (e.g., product groups) to four: prepaid,
postpaid, MVNO, and the outside good. The results indicate that the nesting structure itself has no substantive
impact on the direction of the model’s ultimate predicted harm or benefit in any given year.
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151.  Further, the IKK baseline model specification incorporates a quantitative estimate of
certain quality benefits of the proposed transaction.5” The Applicants argue that static merger
simulations generally do not adequately capture the benefit of quality improvements when evaluating the
net effect of the transaction.®® We agree. Consumers’ valuation of increased throughput from New T-
Mobile’s mature 5G network may indicate the transaction is welfare-enhancing even if claimed
efficiencies are not sufficient to counterbalance post-transaction price increases, according to the
Applicants.®® As noted, staff recognizes that generally quality improvements are not adequately
accounted for in static merger simulations, and had questions about the IKK modelling approach to
incorporating consumers’ willingness to pay for quality improvements. Thus, staff did not credit it in our
analysis.®® Staff instead recoded the IKK model to estimate price effects without incorporating the Nevo
et al. (2016) estimates. We recognize that the results likely overstate harms in terms of the quality-
adjusted price effects.

152.  Near-term price commitment. The results of the IKK model for 2019 and 2020—
including whether the proposed transaction is expected to be welfare-enhancing—is sensitive to the
Applicants’ decision to superimpose a constraint on pricing based on a commitment made in the record.
Consistent with T-Mobile’s public commitment to “make available the same or better rate plans as those
offered by T-Mobile or Sprint . . . for three years following the merger,” the IKK model imposes retail
price constraints on rate plans for T-Mobile and Sprint products after the proposed transaction.5* The
IKK model also considers the alternative case in which the retail price constraints are removed to
illustrate a lower bound on consumer benefits.5!2

153.  The price commitment is a potential remedy for harms arising from the proposed
transaction, rather than a constraint appropriate for inclusion in economic modeling designed to predict
the market changes resulting from the proposed transaction.’** As the Applicants recognize, merger
simulations make predictions about the effects of a proposed transaction on competition and consumer

07 Nevo, A., Turner, J. L., & Williams, J. W. (2016). Usage-based pricing and demand for residential broadband.
Econometrica, 84(2), 411-443 (Nevo et al. (2016)).

508 Joint Opposition, Compass Lexecon Declaration at 5.
509 See Joint Opposition, Compass Lexecon Declaration at para. 6.

510 |n the backup code and data underlying the Applicants’ model filed Feb. 21, 2019, the Applicants incorporate
consumer valuation of quality improvements using an exogenous shift in demand for T-Mobile and Sprint products
based on the Nevo et al. (2016) estimates of consumer valuation of post-transaction quality improvements. Thus,
demand for the Applicants’ brands increases post-transaction and quality-loving consumers may be better off on
average. The IKK model’s Nevo et al. (2016) methodology has a counterintuitive effect on predicted price
increases, however, because the demand for quality pushes prices to increase more than they otherwise would have
absent the incorporation of the taste for quality. In aggregate, price increases are higher when the merger is
simulated with the Nevo et al. (2016) quality valuations than when the merger is simulated without them.

511 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 3.
512 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 3.

513 In its review of proposed transactions, the Commission begins its analysis by considering “whether the proposed
transaction complies with the specific provisions of the Act, other applicable statutes, and the Commission’s rules,”
and if so, it then “considers whether the transaction could result in public interest harms by substantially frustrating
or impairing the objectives or implementation of the Act or related statutes.” CenturyLink-Level 3 Order, 32 FCC
Rcd at 9585-86, paras. 8-9. In the event the Commission finds harms, it then determines whether “any such harms
have been ameliorated by narrowly tailored conditions.” Id. at 9586, para. 10; see also e.g., Applications of Western
Wireless Corporation and ALLTEL Corporation For Consent to Transfer Control of Licenses and Authorizations,
Memorandum Opinion and Order, 20 FCC Rcd 13053, 13112, paras. 159-60 (2005) (After having “found that the
Applicants’ proposed transaction would pose significant competitive harms” that “would not be outweighed by the
proposed transaction’s alleged public interest benefits,” the Commission then considered “conditions [] tailored to
address the specific harms anticipated.”).
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welfare.5* Imposing a price commitment departs from the key analysis of the unilateral effects arising
from the proposed transaction. In Fig. 4 below, we present the IKK model’s results including staff
modifications to several assumptions and excluding the price commitment. Adjusting for these changed
assumptions, the model predicts larger potential post-transaction price effects for the Applicants’ brands
in 2019 and 2020 before efficiencies have been fully realized from network integration.5

154.  Diversion. The Applicants rely on a variety of data sources for the calculation of
diversion ratios used to calibrate the IKK model,5¢ but significantly, they do not use LNP porting data in
their analysis. For the reasons discussed above, we find that relative to the various datasets that the
Applicants used to predict diversion rates, LNP data are the more reliable record data to measure
diversion. Diversion ratios based on the LNP data indicate that the Applicants’ model would tend to
understate harms relative to what the use of porting data would imply, particularly for the Applicants’
prepaid brands.5!” Staff modified the IKK model by calculating diversion between the Applicants’
prepaid and postpaid products using porting data submitted by the Applicants.>®

155.  Staff analysis of porting data (shown in Fig. 2) estimated prepaid diversion from T-
Mobile to Sprint to be [BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.]% and
[BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.]% from Sprint to T-Mobile.5
Postpaid diversion from T-Maobile to Sprint is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.]% and [BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.]% from
Sprint to T-Mobile. These values are significantly higher than the values calculated from the Applicants’
preferred data sources. For instance, porting-based diversion ratios indicate 39.3% to 258.1% more
switching between the Applicants’ products than Harris ratios would imply, and from 45.5% to 1142.0%
more substitution between the Applicants’ products than indicated by the Cornerstone diversion ratios.
As discussed above, we find that porting data is the most reliable proxy for diversion available in this
record.

514 Joint Opposition, Compass Lexecon Declaration at para. 19.

515 Even under the Applicants’ preferred specification—including crediting efficiencies in full, using Cornerstone-
based or Harris Mabile Insights diversion, and incorporating Nevo et al. (2016) estimates into the simulation
procedure—the IKK model predicts price effects for the Sprint brands in 2021 through 2024; the near-term price
commitment limits this effect in 2019 and 2020.

516 The parties utilize diversion ratios based on four sources: 1) the Cornerstone Report; 2) the Harris Mobile
Insights Survey; 3) the Sprint Brand 1Q survey, and; 4) T-Mobile estimates of gross additions and deactivations.
The two survey sources contain questions which identify previous and current mobile service providers for
consumers who have recently switched. The number of gross additions and deactivations are drawn from internal
consumer databases. The Applicants’ baseline merger simulation specification relies on Cornerstone estimates. T-
Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. B at 12-13. In previous filings, the Applicants
relied on estimates from Harris Survey data in their baseline specification; the other two sources of diversion serve
as robustness checks to the sensitivity of that baseline model. Joint Opposition, Compass Lexecon Declaration at
para. 178 & n.181.

517 An analysis of a Commission database of monthly LNP data from 2011 through 2017, which includes each
instance of a consumer porting a phone humber from one mobile provider to another and indicates both the origin
and destination provider shows that [BEGIN LNP/NRUF HIGHLY CONF. INFO.]
[END LNP/NRUF HIGHLY CONF. INFO.], and vice versa. It also indicates
that the degree of switching between the Applicants has [BEGIN LNP/NRUF HIGHLY CONF. INFO.]
[END LNP/NRUF HIGHLY CONF. INFO.].

518 T-Mobile Response to Sept. 10, 2018, Data Request, Attach. B; Sprint Response to Sept. 10, 2018, Data Request,
Attach. B.

S IBEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].
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Fig. 2: Diversion Ratios by Data Source
[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]

156. Demand and Marginal Cost Savings. The IKK model results also depend heavily on
the magnitude of claimed marginal cost reductions derived from the Applicants’ engineering and financial
modeling. The IKK model predicts that substantial post-merger efficiencies realized from 2021 to 2024
will be passed through to consumers in the form of lower prices. The Applicants estimate that
efficiencies will lead to marginal cost savings in the post-integration period of ${BEGIN HIGHLY
CONF.INFO.]  [END HIGHLY CONF. INFO.]Jto $[BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] per subscriber, per-month in the baseline scenario.5?°

157.  While we are confident that the transaction will lead to significant marginal cost savings,
developing a precise estimate of those savings is a difficult and inherently uncertain task. In the first
place, the degree of marginal cost savings depends in part on estimating demand for network usage years
in the future, something it is not possible to do with a high degree of certainty. As discussed in the
Technical Appendix, there is a wide range of demand forecasts in the record, and we do not know for
certain which one, if any, will turn out to be accurate.%?! But we do know that as demand increases, the
marginal cost savings increase. And as demand decreases, the marginal cost savings decrease.

158.  Additionally, as discussed in the Technical Appendix, while we agree that the merger
will allow the Applicants to realize substantial efficiencies, we are not confident that the Applicants have
accurately quantified the magnitude of those efficiencies.52? Attempting to exactly calculate the amount
of any overestimate is a difficult task. But obviously, the greater any such overestimate, the smaller the
marginal cost savings will be.

159.  For these reasons, staff have calculated marginal cost efficiencies for three scenarios.
While we cannot say for certain which scenario is most likely to be accurate, taken together, they show a
range of possible outcomes. In the first scenario (Fig. 3a), staff replicated the Applicants’ February 2019
submission. Thus, staff relied on the Applicants’ demand estimates in which New T-Mobile would
maintain per subscriber demand faced by the standalone firms (a result of applying the Applicants’ cost
constraint—the assumption about how much cost the market would bear)5? and credited all Applicant
network marginal cost efficiencies per the Applicants’ February 2019 submission. For the year 2024, this
would lead to a quantity demanded of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] GB, which is substantially lower than the Applicants’ relaxed usage demand estimate of

520 Joint Opposition, Compass Lexecon Declaration at para. 110.

521 See infra Appx. F: Technical Appendix.

522 See infra Appx. F: Technical Appendix.

523 Joint Opposition, Ewens Reply Declaration at 14-15, paras. 31-32.
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[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] GB—again, a result of the
Applicants’ cost constraint.5* To the extent that the relaxed usage demand estimate turned out to be
more accurate, marginal cost savings would be substantially larger.

160.  Inthe second scenario (Fig. 3b), staff credited only 50% of the Applicants’ claimed
network marginal cost efficiencies from the February 2019 submission. We note that staff did not model
any potential increased consumer usage as a result of the marginal cost reduction due to limitations in the
information provided, although applying the Applicants’ other modeling assumptions (data demand, cost
constraint, and the Network Build Model’s solutions to congestion) would result in higher consumer
usage and a higher marginal cost at that usage. In the third scenario (Fig. 3c), staff modified the first
scenario (Fig. 3a) by reducing the demand estimate all the way down to the Sprint demand forecast.

161.  The marginal cost savings for the three scenarios that were simulated are shown in Figs.
3a, 3b, and 3c. As shown below, staff estimated that marginal cost savings in the post-integration period
range from $[BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.] to $[BEGIN
HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.] per subscriber, per-month in the
baseline scenario. In all three scenarios, substantial marginal cost savings are predicted.

Fig. 3a: Marginal Cost Savings; New T-Mobile Baseline Scenario
[BEGIN HIGHLY CONF. INFO.]

2019 2020 2021 2022 2023 2024

Non-Network
Sprint Network
Total
Non-Network
T-Mobile Network
Total
Non-Network
Sprint Network
Total
Non-Network
T-Mobile Network
Total

Postpaid

Prepaid

Source: T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at Table 1, 13.
Note: We include roaming efficiencies along with other marginal network cost efficiencies.

[END HIGHLY CONF. INFO.]

524 The Applicants claim that relaxing usage restrictions would improve service quality that would benefit
consumers, leading to greater demand for data than if the Applicants were to maintain usage by the standalone firms.
Joint Opposition, Compass Lexecon Declaration, at 53-54, para. 77.
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Fig. 3b: Marginal Cost Savings; New T-Mobile Baseline Scenario at 50% of Claimed Efficiencies
[BEGIN HIGHLY CONF. INFO.]

2019 2020 2021 2022 2023 2024

Non-Network
Sprint Network
Postpaid Total -
Non-Network
T-Mobile Network
Total
Non-Network
Sprint Network
. Total
Prepaid Non-Network ‘
T-Mobile Network

Total

Note: Fig. 4 includes modifications Commission staff made to network and non-network efficiencies.
We include roaming efficiencies along with other marginal network cost efficiencies.

[END HIGHLY CONF. INFO.]

Fig. 3c: Marginal Cost Savings; New T-Mobile Baseline Scenario with Sprint-Demand
Adjustment®®
[BEGIN HIGHLY CONF. INFO.]

2019 2020 2021 2022 2023 2024

Non-Network
Sprint Network
Postpaid Total -
Non-Network
T-Mobile Network
Total
Non-Network
Sprint Network
. Total
Prepaid Non-Network i
T-Mobile Network

Total

Note: Fig. 4 includes modifications Commission staff made to network and non-network efficiencies.
We include roaming efficiencies along with other marginal network cost efficiencies.

[END HIGHLY CONF. INFO.]

162.  Predicted Effects of the Transaction on Consumers. Staff then modified the IKK
simulation in four ways to evaluate the likely competitive effects of the proposed transaction absent any
conditions. The modifications are as follows: (1) staff removed the price commitment from the modeling;
(2) staff predicted price effects without incorporating Nevo et al. (2016) estimates into the simulation
procedure; (3) staff used porting data to measure diversion;%% and (4) staff used various sets of marginal

52 Sprint demand is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] GB in 2024 and is
based on the assumption that initially “a 5G smart phone consumes [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.]% more data than a 4G smart phone if 5G coverage reaches 100% of 4G coverage.” See
SPR-FCC-04338918 at 5.

526 T-Mobile Response to Sept. 10, 2018, Data Request, Attach. B; Sprint Response to Sept. 10, 2018, Data Request,
Attach. B. The Applicants’ submitted data tables. Prepaid porting-based diversion ratios between T-Mobile and
Sprint are reduced to 55% of their calculated values to maintain model integrity.
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cost efficiencies as shown in Figs. 3a, 3b, and 3¢ above.5?” Staff recoded the IKK model to report
estimates of predicted price changes from the proposed transaction in each year from 2019 through 2024.
In all of the simulations run, we report both industry-wide and brand-level price effects. We first report
the results where the only change made to the IKK model is to replace their measure of diversion with the
LNP data and to apply Applicants’ cost constraint, per Fig. 3a.52 Second, we report the results crediting
50% of the claimed efficiencies but without modeling changes in data usage, per Fig. 3b. Third, we
report the results using Sprint-adjusted demand, again crediting all other claimed network efficiencies.

163.  In the absence of any conditions, staff found that by simply using porting data, the model
predicts both industry-wide and brand-level price effects, before considering quality and dynamic
competitive benefits as shown in Fig. 4.5 In our analysis of the claimed marginal cost efficiencies from
Fig. 3b and Fig. 3c and the resulting effects on price, staff found that the transaction will likely lead to
price increases in each year modeled. At the industry-level, staff estimated overall weighted average
price increases of between [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%
and [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% over this time period
under the various simulations run.%° In terms of the weighted average price effects for the Applicants’
brands, staff estimated the smallest price increase for the Applicants’ brands to be [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]% and the highest price increase to be [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% under the various simulations run.

Fig. 4: Weighted Average Price Effects for New T-Mobile Brands under the Adjusted IKK Model
[BEGIN HIGHLY CONF. INFO.]

Efficiencies Price effects 2019 2020 2021 2022 2023 2024
100% of claimed  Applicant

efficiences Industry o
50% of claimed  Applicant o
efficiences Industry _
Sprint-Demand Applicant o
efficiencies Industry

Note: Applicant price effects are a weighted average across all six of the Applicants' brands using
model-predicted post-merger market shares. Industry price effects are the percentage difference in
share-weighted pre-merger industry average price and the share-weighted post-merger industry
average price.

[END HIGHLY CONF. INFO.]
4. Quality Benefits and Dynamic Competition

164.  The Applicants also submitted economic declarations arguing that mobile wireless
competition is dynamic, and that this dynamic competition is a factor that offsets any prospective harms
that might be evident from any static pricing incentives analysis.>! While we are not persuaded that the

527 As previously noted, IKK calculated critical marginal cost efficiencies and the net present value of annual
consumer welfare effects in lieu of price effects.

528 Note that we do not credit all non-network efficiencies in the simulations run where we analyze the marginal cost
savings for the reasons discussed in section VVI1.C: Non-Network Efficiencies.

529 As previously noted, staff did not include the price commitment or Nevo et al. in any of the simulations run.

530 Industry level price effects are obtained by taking the percentage difference in the share-weighted, pre-merger
industry average price and the share-weighted, post-merger industry average price.

531 See generally Public Interest Statement, Appx. G, Declaration of David Evans (June 18, 2018) (Public Interest
Statement, Evans Declaration); Public Interest Statement, Salop/Sarafidis Declaration; Joint Opposition, Appx. G,
(continued....)
72



Federal Communications Commission FCC 19-103

competitive benefits from increased quality and dynamic competition outweigh and totally
counterbalance the price increases predicted by our static competition analyses in the absence of
conditions, we do recognize that static analyses are unable to fully capture these competitive effects that
the record suggests tend to counteract the predicted price effects. We agree with the Applicants that the
proposed transaction will significantly increase New T-Mobile’s coverage, speed, and capacity, which
should increase competition in quality. Moreover, the network benefits are likely to engender competitive
responses from AT&T and Verizon Wireless that are not fully accounted for in a static merger simulation.
As such, we find that quality benefits and dynamic competition serve as countervailing forces to the static
analysis that substantially address its predicted harmful price effects even in the absence of conditions.

165. Record. First, the Applicants claim that the proposed transaction will enable New T-
Moabile to deploy a more robust network, which should increase competition in quality, and force AT&T
and Verizon Wireless to accelerate their 5G deployment; these developments in turn should lead to
quality improvements coupled with price declines.53? The Applicants argue that the transaction will
intensify quality competition, leading to industry-wide quality improvements coupled with quality-
adjusted price declines.> Specifically, the Applicants contend that the proposed transaction would result
in approximately 55% lower mobile wireless data prices on a per-GB basis and 120% more wireless
capacity per smartphone subscriber in 2024.5% Second, the Applicants claim that demand at a given point
in time is positively correlated with past demand, which implies that expected marginal cost reductions in
the future will not only incentivize price reductions in the future, but also the present.>* Asa
consequence of anticipated increases in network capacity and marginal cost reductions, the Applicants
argue that dynamic competition will lead to reduced prices in the present and in the future.>3

166.  Whereas certain commenters agree with the Applicants’ assertions,7 others counter that
the Applicants rely on “questionable assumptions” including, for instance, that: (1) AT&T and Verizon
Wireless would match T-Mobile’s practical capacity with or without the proposed transaction,5 (2) no
new spectrum will be made available to wireless providers in the near future,° or that (3) available

(Continued from previous page)
Reply Declaration of David Evans (Sept. 17, 2018) (Joint Opposition, Evans Reply Declaration); Joint Opposition,
Salop/Sarafidis Reply Declaration.

532 Pyblic Interest Statement, Evans Declaration at 131-32, 138-44, paras. 211-13, 226-40.
533 Public Interest Statement, Evans Declaration at 131-32, 138-44, paras. 211-13, 226-40.

534 Public Interest Statement, Evans Declaration at section V.C. The Evans analysis proceeds as follows. It
calculates Sprint and T-Mobile capacity with and without the proposed transaction to support the claim that New T-
Mobile would deploy a network with greater capacity than the standalone companies would. It assumes that AT&T
and Verizon Wireless would match T-Mobile’s capacity to argue that effective nationwide capacity would likewise
rise as a result of the proposed transaction. It then argues that dynamic competition to build network capacity would
substantially increase the supply of wireless data, causing mobile wireless prices to fall. Public Interest Statement,
Evans Declaration at section V.A, 121, paras. 191, 128-29, para. 206, Table 17.

535 Public Interest Statement at 125-26; Public Interest Statement, Salop/Sarafidis Declaration at 23, para. 55.
53 public Interest Statement at 124.

587 ACLP Comments at 3-6, 18; Digital Liberty Comments, Attach. at 2; Free State Comments at 1, 5; ICLE
Opposition at 9, 16-17, 33-38; William Rinehart Comments at 1-3.

5% DISH Aug. 27, 2018 Petition at 36; DISH Aug. 27, 2018 Petition, Sappington Declaration at 6-9. DISH argues
that this assumption leads to the prediction that the proposed transaction would induce AT&T and Verizon Wireless
to increase their practical capacities per subscriber even when the proposed transaction does not increase the
combined practical capacity of T-Mobile and Sprint. DISH Aug. 27, 2018 Petition, Sappington Declaration at 7-8.

5% DISH Aug. 27, 2018 Petition, Sappington Declaration at 11.
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capacity would be fully utilized,>* each of which could exaggerate the extent to which the proposed
transaction exerts downward pressure on the price of wireless data.

167.  The Applicants argue that claims that their analysis is biased are based on the premise
that when making capacity decisions, AT&T and Verizon Wireless would seek to match, at least in part,
the capacity per subscriber on Sprint’s network.5* The Applicants contend, however, that AT&T and
Verizon Wireless would seek to match T-Mobile, and not Sprint, on the grounds that Sprint is not a
significant investment constraint given its poor network coverage.5*? Finally, the Applicants claim that
wireless providers do not willingly choose to leave capacity materially unutilized.>*

168.  Opponents respond that the estimates concerning the price per-GB of wireless data are
based on the most optimistic forecast of the proposed transaction’s impact on industry capacity.>** Public
Knowledge suggests that arguments about dynamic competition were insufficient to overcome concerns
raised in the Commission’s evaluation of the AT&T/T-Mobile proposed transaction and should not be
considered sufficient now.>* Public Knowledge also asserts that historical trends in the wireless industry
show that disruptions associated with technological change have only short-lived competitive effects that
are overshadowed by the threat of long-term parallel behavior.54

169.  The Applicants further argue that, as a consequence of dynamic demand, New T-Mobile
will engage in penetration pricing—Ilowering prices in the present to build future demand®"—based on its
prediction that profit margins will be greater in the future due to a lower cost future network relative to
the standalone firms.5*® The Applicants define dynamic demand as occurring where a service provider’s
demand in one period depends upon that provider’s quantity demanded in previous periods.>® The
Applicants argue that this intertemporal demand relationship exists because: (1) it is less costly to add a
given number of subscribers over the course of two periods of time than to add them all in a single
period;5% (2) success in attracting new subscribers can lead to momentum and become self-reinforcing;%!

540 DISH Aug. 27, 2018 Petition, Sappington Declaration at 12-13. Under the Evans methodology, a smaller level of
utilized capacity translates into a higher estimate of the price of wireless data in 2024.

%41 Joint Opposition at 8-9; Joint Opposition, Evans Reply Declaration at 12, para. 18.

542 Joint Opposition at 8-9; Joint Opposition, Evans Reply Declaration at 14-15, para. 21.

543 Joint Opposition, Evans Reply Declaration at 5-6, 16-17, paras. 10, 24.

54 DISH Reply at 49-50; DISH Reply, Sappington Declaration at 2-3.

%45 Pyblic Knowledge Reply at 21.

546 Pyblic Knowledge Reply at 20-21.

547 Public Interest Statement at 126; Public Interest Statement, Salop/Sarafidis Declaration at 23, para. 57.

548 Pyblic Interest Statement at 126; Public Interest Statement, Salop/Sarafidis Declaration at 24, para. 58. The
Applicants argue that future cost and quality efficiencies reduce the opportunity cost of expanding output and
lowering price before New T-Mobile realizes those efficiencies. Joint Opposition at 15; Joint Opposition,
Salop/Sarafidis Reply Declaration at 5, para. 14. To support their claims, Salop and Sarafidis cite to various articles,
including de Roos, N., & Sarafidis, Y. (2018). Momentum in dynamic contests. Economic Modelling, 70, 401-16 (de
Roos and Sarafidis (2018)); T. Krishnan, F.M. Bass, & D. Jain (1999). Optimal Pricing Strategy for New Products.
Management Science, 45, pp. 1650-63 (Krishnan et al. (1999)); Spann, M., Fischer, M., & Tellis, G. J. (2014).
Skimming or penetration? Strategic dynamic pricing for new products. Marketing Science, 34(2), 235-49 (Spann et
al. (2014)).

54 Public Interest Statement, Salop/Sarafidis Declaration at 23, para. 55.

550 Pyblic Interest Statement, Ewens Declaration at 12, para. 22; Public Interest Statement, Salop/Sarafidis
Declaration at 26, para. 66.

551 Public Interest Statement, Ewens Declaration at 12-13, para. 23; Public Interest Statement, Salop/Sarafidis
(continued....)
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and (3) stickiness in consumer choice implies that customers added in one period remain in future
periods.55?

170.  Petitioners contend, however, that switching costs imply that it is easier for a firm to
retain an existing customer than to attract new customers because switching customers incur switching
costs if they were to leave the firm.%2® This implies that existing customers are less responsive to price
increases than new customers, and consequently, that firms would charge existing customers a higher
price.% CWA adds that any dynamic effects that would reduce price are transitory,* and that the
Applicants’ claims concerning dynamic demand conflict with their other expert submissions.>

171.  Discussion. Our evaluation of the static competition models in the record primarily
focuses on the proposed transaction’s predicted effect on prices in markets where the Applicants presently
compete, with their current competitive strength. Importantly, quality increases would counteract some
price effects, and the consideration of dynamic competition allows us to anticipate whether and how
investments in the Applicants’ 5G network could encourage competitive responses in existing and new
markets. We conclude that the transaction would likely generate significant quality and dynamic
competitive benefits not considered in our static analysis, but that conditions are nonetheless necessary in
light of the potential for harm to price-sensitive customers in densely-populated areas.

172.  Staff’s network benefits analysis, described in detail in section VI, finds that the
transaction likely will significantly increase the coverage and capacity of New T-Mobile’s network.57
The corresponding consumer benefits, such as network reliability and speed, would deliver significant
additional value to consumers. For example, the tens of millions of additional Americans who would
receive local mid-band 5G coverage because of the transaction would see material increases in the
quality, and in turn the value, of wireless services provided by the Applicants.5%® Likewise, to many rural
customers, the transaction would markedly increase their ability to access robust 5G services at all, or to
have more choice in which provider they purchase 5G services from.5° These and other significant
competitive benefits from quality improvements are not factored into staff’s static merger analysis.

(Continued from previous page)
Declaration at 26-27, para. 67. Salop and Sarafidis state that momentum can result from word-of-mouth
recommendations that consumers receive from their acquaintances or due to market signaling, whereby people treat
a growing or large subscriber base, low churn, or retail store growth as signals that the service provider is a good
buy. Public Interest Statement, Salop/Sarafidis Declaration at 26-27, para. 67.

552 pyblic Interest Statement, Salop/Sarafidis Declaration at 27, para. 68. The Applicants argue that switching costs
reinforce incentives to lower price because a service provider that wants a larger installed base in the future because
of projected cost reductions will have an incentive to begin attracting subscribers during the transition period before
the efficiencies materialize. Joint Opposition, Salop/Sarafidis Reply Declaration at 5, 14, paras. 14-15, 36.

553 DISH Aug. 27, 2018 Petition, Brattle Declaration at 68.

554 DISH Aug. 27, 2018 Petition, Brattle Declaration at 68. The more existing customers that a firm has relative to
the number of potential new customers, the more its price decision is driven by extraction of profit from existing
customers rather than attracting new customers. Id.

55 CWA Reply, Appx. B at 1-2.

556 Specifically, CWA notes that in simulating the merger through year 2024, one set of Applicant experts makes
predictions about the mobile wireless industry and consumer demand well into the future, while a different set of
experts argues how industry participants’ product offerings will likely change in unpredictable ways in the next few
years. CWA Reply at 26.

557 See infra section VI: Potential Public Interest Benefits of Increased Network Deployment.
558 |d

559 Id
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173.  Inaddition, the transaction’s quality benefits would lead to dynamic competitive benefits
that help offset the harms predicted in static merger simulations. A key concern in evaluating dynamic
competition as a countervailing force is the extent to which the proposed transaction would promote
competitive responses from AT&T and Verizon Wireless, such as through their own network investment
and capacity growth. The benefits from dynamic competition depend upon the extent that the four
existing nationwide service providers would have acquired additional spectrum,® and invested in 5G on
a standalone basis,** and on lags between New T-Mobile’s implementation of an improved network and
consumers’ recognition of the benefits of New T-Maobile’s improved service.®? By committing to an
ambitious and specific timeline for geographic coverage and speed thresholds,®? the Applicants have
agreed to make high-speed wireless broadband available far beyond what they likely would deploy in a
similar timeframe on a standalone basis. The deployments reflected by these commitments, adopted
herein as conditions to our approval, will likely elicit a competitive response from other mobile wireless
providers.564

174.  Further, although the Applicants have attempted to quantify the benefits of dynamic
competition, finding they will yield a 55% reduction in consumer per-GB prices, we agree with those
commenters that identify uncertainty in the assumptions used to quantify these effects in the Applicants’
economic analysis.> It is important to note, however, that any such benefits, which we find likely to
occur, would tend to offset the low single-digit industry-wide price effects otherwise predicted by the
static merger simulation model in the absence of conditions. And while we are not able to confidently
guantify the precise magnitude of the dynamic competitive effects, we can reach several qualitative
conclusions as to their likely impacts.

175.  First, for consumers who place a premium on network quality, the competitive benefits
from establishing a third high-quality national network will likely outweigh potential harms. It is

560 The record suggests that the standalone Applicants had considered means of procuring additional spectrum other
than through the proposed transaction. See, e.g., TMUS-FCC-02549725; SPR-FCC-12628875; SPR-FCC-13771237
(throughout which the Applicants discuss the possibility of acquiring additional spectrum for 5G deployment

[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]). See also TMUS-FCC-00958397 at 9 (“5G Spectrum Strategy & Spending,” Apr. 2018) [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY

CONF. INFO.]; TMUS-FCC-07683357 [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.];
SPR-FCC-01174571 at 1-3 (Oct. 1, 2016) [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]; SPR-FCC-13199457 at 22-30
[BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].

561 We note that AT&T has asserted that the major service providers are in the midst of a race to 5G services and that
prior to the proposed transaction, both Sprint and T-Mobile aggressively pursued 5G. AT&T Comments at 2-7.
Verizon Wireless has also emphasized its leadership in the 5G space. Letter from William H. Johnson, Senior Vice
President, Federal Regulatory and Legal Affairs, Verizon, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197, at 1 (filed Oct. 2, 2018) (Verizon Oct. 2, 2018 Ex Parte Letter).

%62 DISH Aug. 27, 2018 Petition, Sappington Declaration at 13.
%63 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-4, Attach. 1 at 1-2.
%64 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6-7.

%65 For instance, the record shows that the assumptions underlying the Applicants’ dynamic competition analysis are
uncertain, including assumptions concerning acquisition of additional spectrum and the extent to which AT&T and
Verizon Wireless would match Applicants’ per smartphone practical capacity with and without the proposed
transaction as well as the extent to which consumers benefit from realized differences in capacity levels. DISH Aug.
27, 2018 Petition, Sappington Declaration at 13. With regard to the last point, the record contains many estimates of
5G data demand, as we discuss in the Technical Appendix. See infra Appx. F: Technical Appendix.
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accepted in the economics literature, and demonstrated in our review of the record, that consumers vary in
their taste for network quality, so that some proportion of consumers would prefer the enhanced network
quality likely to result from the proposed transaction even if the price were to rise somewhat.>¢ Second
and similarly, the transaction would likely be competitively beneficial for those who live in the many
rural and suburban areas where Sprint would be unlikely to offer robust 5G services. Finally, and in
contrast, we are concerned that these offsetting competitive effects may not be sufficient to overcome
predicted unilateral upward pricing pressure for price-sensitive consumers in those densely-populated
areas where T-Mobile and Sprint are relatively stronger competitors today. Accordingly, we cannot
confidently conclude that the significant quality and dynamic competitive benefits we identify will
entirely outweigh the competitive harms predicted by the static merger simulation in the absence of
conditions, particularly for price-sensitive customers in densely-populated areas.

176.  With respect to the Applicants’ claim that dynamic demand will lead New T-Mobile to
engage in penetration pricing, we cannot fully accept this claim for the reasons discussed below. First,
the literature cited by the Applicants is ambiguous as to the likelihood of penetration pricing.%” Second,
although the Applicants argue that momentum could reinforce penetration pricing by making it less costly
to add subscribers over time rather than all at once,*® they do not provide any evidence that momentum is
a substantive factor in mobile wireless competition or that such momentum, even if verified, would create
a continuing incentive for the Applicants post-transaction.®® Of course, this does not mean that New T-
Mobile, given its increased capacity as a result of the transaction, will not have the incentive to take
market share from its competitors. That is a separate issue from the issue of penetration pricing.

177.  Arguments concerning switching costs likewise lead to an ambiguous conclusion. Both
the Applicants and commenters agree that switching costs lead to two countervailing effects: (1) they
make it more difficult to attract customers through price cuts and other competitive actions, which makes
such strategies less desirable, and (2) they make existing customers easier to retain, which makes
strategies to lure those customers more desirable. Empirically, either effect may dominate, which
suggests that in general, the impact of switching costs on competition is ambiguous.>™®

5. Coordinated Effects

178.  As part of our competitive analysis, we also evaluate whether the proposed transaction
may lessen competition by making coordination among rival service providers more likely. Coordinated
effects arise when competing firms, on recognizing their interdependence, take actions that are profitable

%66 For instance, Nevo et al. (2016) find that residential broadband consumers are willing to pay up to $5 more for an
additional 1 Mb/s, with an average of $2.02 and a median of $2.48. Nevo et al. (2016) at 434. See also VZWTS-
001-00034721 at 2, 4, 11-12, 27-28, 49; VZWTS-001-00194967 at 14, 19, 24, 27; ATT-STMOFCC-00110305 at 5,
11-12; SPR-FCC-00717150 at 3, 6-12, 21, 38-39.

567 See generally Krishnan et al. (1999); Spann et al. (2014). For example, Spann et al. (2014) note that rather than
follow a penetration strategy, Apple’s iPhone seems to follow a skimming strategy involving a high initial price that
is lowered over time. Spann et al. (2014) at 236.

568 de Roos and Sarafidis (2018). The idea behind this argument is that there exists a complementarity between
current and past efforts to add subscribers.

%69 Through this transaction, the Applicants effectively would add millions of subscribers to New T-Mobile, and in
doing so, may find it more profitable to weaken existing momentum that may be the result of ongoing price
competition. See, e.g., DISH Reply, Brattle Reply Declaration at 67.

570 Switching costs have been shown to lead to higher prices in the market for toll-free calling services. Viard, V. B.
(2007). Do switching costs make markets more or less competitive? The case of 800-number portability. The RAND

Journal of Economics, 38(1), 146-63. However, in a flexible framework with differentiated products, the impact of

switching costs on prices has been shown to be non-monotonic and broadly ambiguous. Dubé, J. P., Hitsch, G. J., &
Rossi, P. E. (2009). Do switching costs make markets less competitive? Journal of Marketing Research, 46(4), 435-
45.
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for them only as a result of the accommaodating reactions of the other firms.5™* Mergers that reduce the
number of firms in the market may increase concentration sufficiently to make coordination more likely,
successful or complete.5 In markets where only a few firms compete, those firms may be able to
exercise market power by either explicitly or tacitly coordinating their actions.>”® The ability of rival
firms to engage in coordinated conduct depends on the strength and predictability of rivals’ responses to a
price change or other competitive action.57

179. A market typically is more vulnerable to coordinated conduct if a firm’s reward from
attracting customers away from its rivals can be greatly reduced by the speed and effectiveness of those
rivals’ responses. The strength and speed of rivals’ responses to a non-coordinating or “deviating” firm
are theoretically greater if there are few significant competitors, relatively homogeneous products, and if
consumers find it relatively easy to switch between firms.5 In contrast, non-coordinating firms are less
likely to be deterred by rival responses if, for example, the non-coordinating firm has a relatively low
market share and an ability to quickly expand by deviating from the status quo.5”® Non-coordinating
firms are also less likely to be deterred by rival responses if the relevant market is marked by leapfrogging
technological innovation, so that responses by rivals leave the gains from successful innovation largely
intact.5”” Further, a maverick firm may effectively constrain coordination either through its disruptive
behavior or refusal to follow industry consensus on prices or other strategic actions, to the benefit of
consumers.>® The creation or strengthening of a maverick firm may therefore reduce, and the elimination
or weakening of one may raise, the potential for coordination.>™

180.  Record. The Applicants contend that coordination would be less likely post-
transaction.%®® Broadly speaking, the Applicants’ assert that: (1) dynamic demand incentivizes maverick
(non-coordinating) behavior;%! and (2) network investment competition incentivizes deviating from any
coordination scheme.%8? In addition, regarding increased concentration and comparisons to four-to-three

571 See, e.g., T-Mobile-MetroPCS Order, 28 FCC Rcd at 2336-37, para. 43; Cingular-AT&T Wireless Order, 19
FCC Rcd at 21570, para. 114; see also 2010 DOJ/FTC Horizontal Merger Guidelines at 8 7.

572 See, e.9., Alaska Wireless-GCI Order, 28 FCC Rcd at 10460-61, para. 65; T-Mobile-MetroPCS Order, 28 FCC
Rcd at 2336-37, para. 43; see also 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.

573 See, e.9., Alaska Wireless-GCI Order, 28 FCC Rcd at 10460-61, para. 65; T-Mobile-MetroPCS Order, 28 FCC
Rcd at 2336-37, para. 43; see also 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.

5742010 DOJ/FTC Horizontal Merger Guidelines at § 7; see also Alaska Wireless-GCI Order at 10460-61, para. 65;
T-Mobile-MetroPCS Order, 28 FCC Rcd at 2336-37, para. 43.

5752010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.
576 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.
5772010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.

578 2010 DOJ/FTC Horizontal Merger Guidelines at § 2.1.5. See also Baker, J.B. (2002). Mavericks, mergers, and
exclusion: Proving coordinated competitive effects under the antitrust laws. NYUL Rev., 77, 135-203, at 140;
Harrington, J.E. Jr. (2012). Evaluating Mergers for Coordinated Effects and the Role of Parallel Accommodating
Conduct. 78 Antitrust L.J. 651-68, at 664 (Harrington (2012)); Lang C. (2014). The Maverick Theory: Creating
Turbulence for Mergers. St. Louis U.L.J. 257-82, at 257; Kaplow, L. & Shapiro, C. (2007). Antitrust. Handbook of
Law and Economics (Vol 2.), at 36, 38 (Kaplow and Shapiro (2007)).

5792010 DOJ/FTC Horizontal Merger Guidelines at § 7. If all firms but the maverick firm join a collusive scheme
or otherwise understand the appeal of parallel accommodating conduct, then acquisition of the maverick could lead
to collusion. Kaplow and Shapiro (2007); Harrington (2012).

580 pyblic Interest Statement at 128-32; Joint Opposition at 13-17.
%81 Public Interest Statement, Salop/Sarafidis Declaration at 18-19, paras. 41-46.
582 Pyblic Interest Statement, Salop/Sarafidis Declaration at 16-17, paras. 37-40.

78



Federal Communications Commission FCC 19-103

mergers elsewhere, the Applicants argue that these comparisons are “attenuated by a multiplicity of
different market, regulatory and local conditions or circumstances.”%® The Applicants argue that four-to-
three mergers in other industries, in other countries, or at other points in time are irrelevant to the
assessment of the particular circumstances of this proposed transaction. 58

181. Dynamic Demand and Maverick Behavior. The Applicants argue that the proposed-
transaction would “supercharge T-Mobile’s Un-carrier movement,” which they assert has historically
provided significant price and non-price benefits to the public.5® The Applicants posit that T-Mobile has
a long history as a maverick competitor, tracing back to its use of assets acquired following the
abandonment of its proposed merger with AT&T in 2011.58¢ The Applicants argue that the dynamic
nature of wireless demand, coupled with expected future efficiencies resulting from New T-Mobile’s
higher capacity and quality network, creates procompetitive incentives for New T-Mobile to grow its
subscriber base.%®” The Applicants claim that New T-Mobile would continue its “disruptive” Un-carrier
strategy rather than settle into a coordinated outcome.8 The Applicants provide several reasons why
coordination on pricing and quality would be unlikely: (1) merger efficiencies would lead to an increased
incentive to deviate from any coordinated outcome;%® (2) New T-Mobile’s anticipated superior 5G
quality;>% (3) service packages that differ according to each service provider’s unique mix of assets;>* (4)
geographic differences in 5G network rollout;%? and (5) prospective cable MVPD entry.>* The
Applicants further claim that the incentive to behave like a maverick firm is reinforced by the existence of
switching costs, which means that only a limited pool of potential new subscribers is generally available
in any period, incentivizing New T-Mobile to build its share in advance by deviating from

583 Joint Opposition at 22-23; T-Mobile Dec. 18, 2018 Cornerstone Report Ex Parte Letter, Attach. A at para. 21
(disputing the conclusions that commenters seek to draw from international comparisons); Letter from Trey
Hanbury, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, 1-7, Attach. at 7-8
(T-Mobile Mar. 11, 2019 4Competition Coalition and Competition Advocates Response Ex Parte Letter); see also
ICLE Comments at 5-9, 17-23, 26-29 (criticizing commenters’ attempts to rely on foreign marketplace examples to
support concerns about a four-to-three merger.).

%84 Joint Opposition at 22; see also International Center for Law & Economics Comments in Opposition to Petitions
to Deny at 5-9, 17-23, 26-29 (Sept. 17, 2018) (ICLE Comments).

%85 Pyblic Interest Statement at 121; Public Interest Statement, Ewens Declaration at 2, para. 4.
%86 Pyblic Interest Statement, Salop/Sarafidis Declaration at 9-10, paras. 19, 21-23.

587 Public Interest Statement at 121; Public Interest Statement, Salop/Sarafidis Declaration at 18, 24, paras. 42, 60;
Joint Opposition at 15; Joint Opposition, Salop/Sarafidis Reply Declaration at 4-5, 8, paras. 13-14, 23.

588 Pyblic Interest Statement at 121; Joint Opposition, Salop/Sarafidis Reply Declaration at 5, para. 16.

589 Public Interest Statement at 130; Public Interest Statement, Salop/Sarafidis Declaration at 18, 24, paras. 42, 61;
Joint Opposition, Salop/Sarafidis Reply Declaration at 8, para. 23. The Applicants emphasize that relative to the
standalone firms, New T-Mobile will have increased capacity, superior quality of experience, and reduced marginal
cost of capacity expansion as well as reductions in non-network marginal costs that will be achieved during the
transition period. Joint Opposition, Salop/Sarafidis Reply Declaration at 3-4, paras. 9-11.

590 Pyblic Interest Statement at 130-31; Public Interest Statement, Salop/Sarafidis Declaration at 18, 30-31, paras.
43, 77-79; Joint Opposition, Salop/Sarafidis Reply Declaration at 8, para. 23.

%91 Public Interest Statement at 131; Public Interest Statement, Salop/Sarafidis Declaration at 19, 29-30, paras. 44,
73-76; Joint Opposition, Salop/Sarafidis Reply Declaration at 8, para. 23.

592 Pyblic Interest Statement at 131; Public Interest Statement, Salop/Sarafidis Declaration at 19, para. 45; Joint
Opposition, Salop/Sarafidis Reply Declaration at 8, para. 23.

5% Public Interest Statement at 131; Public Interest Statement, Salop/Sarafidis Declaration at 19-20, 34-35, paras.
46, 87; Joint Opposition, Salop/Sarafidis Reply Declaration at 8, para. 23.
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coordination.%%

182.  Competition in Network Investment. The Applicants also assert that there are several
factors that would reduce the likelihood of coordinating to reduce network investments.5®> The
Applicants claim coordination is less likely because: (1) the differences in providers’ spectrum portfolios
yield different capacity outcomes for a given level of investment, undercutting monitoring of tacit
agreements;>% (2) adding 5G spectrum and sites has a multiplicative effect on capacity, making deviation
more beneficial;>7 (3) differences in non-wireless assets such as wired infrastructure and related lines of
business can lead to asymmetric incentives;5% (4) lack of specific or local network investment data would
make deviation difficult to detect;* and (5) the potential for leapfrogging technical innovation means that
competitors are less likely to be deterred by possible responses to deviation.®® In addition, rival
responses may be slow in part because network investments are irreversible decisions and necessitate long
lead-times.®% As a result, a competitive firm that vigorously invests, deviating from a possible
coordinating strategy to lower investment industry wide, may be able to capture a first-mover advantage
for a long period of time. %2

183.  Though some commenters agree that the proposed transaction would not increase the
likelihood of coordination,®® others argue that post-transaction coordinated effects are likely because
coordination already is occurring today and will simply be worsened by the transaction.®®* Other
commenters contend that the presence of standalone T-Mobile and Sprint reduces the possibility of
anticompetitive coordination that otherwise would occur, but the transaction would make future harms
from coordination more likely.5% Commenters also argue that reducing the number of service providers

594 Public Interest Statement, Salop/Sarafidis Declaration at 33, para. 83; Joint Opposition, Salop/Sarafidis Reply
Declaration at 5, para. 15. By contrast, DISH argues that switching costs reinforce the incentive to increase post-
transaction prices by causing existing customers to be “locked in” to some degree, implying that a firm’s optimal
price is increasing in market share. DISH Aug. 27, 2018 Petition, Brattle Declaration at 68.

5% Pyblic Interest Statement at 129-30; Public Interest Statement, Salop/Sarafidis Declaration at 16, para. 37.
5% Public Interest Statement at 129; Public Interest Statement, Salop/Sarafidis Declaration at 16-17, para. 38.
597 public Interest Statement at 129.

5% Puyblic Interest Statement at 129. The Applicants point out that AT&T and Verizon Wireless have the ability to
bundle wireline cable and broadband, whereas New T-Mobile would face higher content costs due to its smaller
size. Public Interest Statement, Salop/Sarafidis Declaration at 31, para. 80.

59 pyblic Interest Statement at 129.
600 pyblic Interest Statement at 130.

801 Pyblic Interest Statement at 129-30; Public Interest Statement, Salop/Sarafidis Declaration at 17, para. 40; Joint
Opposition, Salop/Sarafidis Reply Declaration at 7, para. 21.

802 pyblic Interest Statement, Salop/Sarafidis Declaration at 17, para. 40; Joint Opposition, Salop/Sarafidis Reply
Declaration at 7, para. 21.

803 ITIF Opposition at 6, 9 (arguing that mobile wireless services are converging into a broader broadband service
market); TechFreedom Opposition at 8-9 (arguing that even if New T-Mobile would have lessened incentive to
lower price, it would have an increased ability to compete on network investment).

604 AAI Petition at 9-10 (discussing private antitrust cases alleging anticompetitive coordination); Free Press Petition
at 39, 41 (citing “historically high margins earned by AT&T and Verizon relative to T-Mobile and Sprint” as “strong
evidence of existing coordination™); Id. at 42-43 and attached Appx. (arguing that investor reactions to
announcements of a potential T-Mobile/Sprint transaction suggest that AT&T and Verizon Wireless investors are
more concerned about those providers being subject to competition from the standalone companies than from the
merged entity).

805 DISH Aug. 27, 2018 Petition at 81-86; Public Knowledge Petition at 18-19; Union Telephone Petition at 39; see
also Free Press Petition at 44.
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from four to three would set the stage for coordination,®¢ and some point to the asserted negative effects
of four to three mergers across Europe.®®’ Further, some commenters argue that past mergers in the U.S.
that increased market concentration and reduced the number of national competitors had harmful
effects, 5% and point to the higher prices and lower quality of mobile wireless services in Canada and other
countries with only three nationwide providers.%

184.  Commenters argue that there are a variety of characteristics of the wireless marketplace
today and/or post-transaction that increase the risk of coordination, including: (1) that competitive entry
or expansion is unlikely;5%° (2) the relevant product market is largely homogeneous, and price can be
readily observed by competitors;®!* (3) there is little buyer-side market power;®2 (4) a significant number
of customers concentrated in a small number of providers makes the harms of coordination substantial
even if not all providers engaged in coordination;5 (5) demand elasticity is relatively low, making
coordination more profitable;54 and (6) post-transaction there would be three roughly homogenous
providers reducing the incentive of any one provider to compete aggressively to try to gain market

608 AAI Petition at 4 (Aug. 27, 2018) (AAI Petition); Free Press Petition to Deny at 3-4 (Aug. 27, 2018) (Free Press
Petition); Public Knowledge et al. Petition to Deny at 3-7 (Aug. 27, 2018) (Public Knowledge Petition).

07 DISH Aug. 27, 2018 Petition at 7-8, 78-79; DISH Reply at 24-25; Letter from Pantelis Michalopoulos, Counsel
to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 5-11 (filed Apr. 8, 2019) (DISH Apr. 8,
2019 European Market Response Ex Parte Letter). DISH cites econometric analyses, including multi-country
studies conducted by European regulators as well as in-depth examinations of mergers in specific countries, and
asserts that these studies establish that four-to-three mergers resulted in increased prices by comparison with control
countries or “but-for” scenarios. DISH claims that these price increases were alleviated in a few countries only after
divestitures mandated by regulators enabled a fourth provider to enter the market. DISH Apr. 8, 2019 European
Market Response Ex Parte Letter at 5-6; see also Public Knowledge Reply Comments at 19-21 (Oct. 31, 2018)
(Public Knowledge Reply); Competition Advocates Dec. 20, 2018 Ex Parte Letter at 1; Letter from 4Competition
Coalition, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Feb. 7, 2019) (4Competition
Coalition Feb. 7, 2019 Ex Parte Letter).

The Applicants argue that the economic studies comparing prices in countries with four major nationwide wireless
providers versus those with three such providers yield mixed results, and that the vast improvements in wireless
technologies over the past decade, as well as the overall decline in price levels in developed countries around the
world, variations in industry structure, regulation, geography, and regulatory structures, compound the difficulty of
deriving clear conclusions from the economic evidence. Joint Opposition at 22-23; T-Mobile Dec. 18, 2018
Cornerstone Report Ex Parte Letter, Attach. A at para. 21 (disputing the conclusions that commenters seek to draw
from international comparisons); T-Mobile Mar. 11, 2019 4Competition Coalition and Competition Advocates
Response Ex Parte Letter at 1-7, Attach. at 7-8.

608 AAI Petition at 4-5 (discussing past U.S. wireless transactions); Id. at 12-13 (discussing past four-to-three
mergers in other industries); Common Cause et al. Petition at 10-11; Free Press Petition at 3-4; 18-19, 24-27; Public
Knowledge et al. Reply at 19-21; Competition Advocates Dec. 20, 2018 Ex Parte Letter at 1.

603 AAI Petition at 11-12; Common Cause et al. Petition at 11; DISH Petition at 8, 80-81; Public Knowledge et al.
Reply at 21; 4Competition Coalition Feb. 7, 2019 Ex Parte Letter at 2.

610 AAI Petition at 10; DISH Aug. 27, 2018 Petition at 59-60, 82; Free Press Petition at 40-41; Public Knowledge
Petition at 4; Charter Comments at 5-6; see also AAI Petition at 9 (discussing similar concerns raised regarding the
proposed AT&T/T-Mobile transaction).

611 AAI Petition at 9 (discussing concerns raised regarding the proposed AT&T/T-Mobile transaction); DISH Aug.
27, 2018 Petition at 82 (discussing the “mobile voice/broadband market”); Free Press Petition at 39 (discussing a
product market of “smartphone service plans”).

612 AAI Petition at 9 (discussing concerns raised regarding the proposed AT&T/T-Mobile transaction); DISH Aug.
27, 2018 Petition at 82.

613 Free Press Petition at 41.

614 Free Press Petition at 41.
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share.®> Commenters also assert that one or both standalone providers have acted as a “maverick” in the
marketplace, but argue that post-transaction, New T-Mobile would no longer be a “maverick.”¢

185.  CPPI. DISH argues that the Applicants’ own economic experts have developed a tool—
the CPPI—to evaluate incentives to engage in tacit collusion, and applying that tool here demonstrates
that the transaction would make such collusion more likely.®*” The Applicants contend, however, that
DISH’s economists misapply the CPPI, which was designed only to evaluate potential coordination
between the two leading firms in a market, making it inappropriate to use in this context.®® \We note that
although the CPPI is intended to screen for coordination between two firms, we disagree with the
Applicants that they need to be leading firms.®®* However, we point out that DISH also argues that
successful collusion would require the participation of all nationwide service providers, but then relies on
a screen for coordination between two firms.52° We are not persuaded overall that the CPPI is an
appropriate analytical tool for us to use to evaluate the likelihood of coordinated effects post-transaction,
and in any event, we note that the CPPI is a screen, whereas our analysis must factor in the totality of
circumstances that could increase or lessen the likelihood of coordination.

186.  Discussion. Based on our careful evaluation of the record, and in light of the factors
pointing in either direction, we do not conclude that the likelihood of coordination would increase post-
transaction. On the one hand, the likelihood of coordination is increased by several factors related to the
prospect of the elimination of a maverick and the level of concentration post-transaction. The record
broadly supports the notion that at present, T-Mobile is a maverick while Sprint seeks to attract
subscribers through discounts and promotions.®2! It is unclear, however, the extent to which post-

615 AAI Petition at 8-10; DISH Aug. 27, 2018 Petition at 60-61, 82-84; DISH Reply at 26-27, 48-49; OTI Reply at 5-
6; Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
19-187, Attach. B at 13 (filed Nov. 19, 2018) (DISH Nov. 19, 2018 Ex Parte Letter).

616 In other words, they claim that New T-Mobile would not find it rational to forego short-run profit by adopting
low prices because there would be less benefit from market share gains from those low prices. AAI Petition at 4; C
Spire Petition at i; DISH Aug. 27, 2018 Petition at 59-60, 84-85; DISH Aug. 27, 2018 Petition, Brattle Declaration
at 68; Free Press Petition at 28, 38, 41-44, 65-66; Public Knowledge Reply at 8-9; Union Telephone Reply at 4-6.
Blue Wireless questions the likelihood of New T-Mobile continuing its “Un-carrier” strategy post-transaction given
the Applicants’ claims that its use by T-Mobile only resulted in relatively modest market share gains. Blue Wireless
Reply at 20-21 & n.50.

517 DISH Aug. 27, 2018 Petition at 85-86; DISH Aug. 27, 2018 Petition, Brattle Declaration at 84-85. DISH argues
that the CPPI index shows an increase of about 20% in the risk of coordinated effects.

618 Joint Opposition at 16-17; Joint Opposition, Salop/Sarafidis Reply Declaration at paras. 51-53.

619 See generally Moresi, S., Reitman, D., Salop, S. C., & Sarafidis, Y. (2011). Gauging Parallel Accommodating
Conduct Concerns with the CPPI. SSRN, https://ssrn.com/abstract=1924516 (last visited Oct. 14, 2019).

620 DISH Aug. 27, 2018 Petition at 83. Specifically, DISH argues that collusion by AT&T and Verizon Wireless
without Sprint and T-Mobile is likely to break down not long after it begins. Id.

821 The Applicants have emphasized T-Mobile’s history as a maverick, noting in particular, its disruptive and
successful Un-carrier approach to customers. Public Interest Statement, Appx. A, Declaration of John Legere, at 6,
para. 16 (June 18, 2018) (Public Interest Statement, Legere Declaration); Public Interest Statement, Appx. C,
Declaration of G. Michael Sievert, at paras. 2, 4 (June 18, 2018) (Public Interest Statement, Sievert Declaration). In
response to the Commission’s Information Request, T-Mobile submitted a list with 58 separate dates as of the start
of 2012 during which the company launched what it categorized as a major pricing, plan or promotional action. T-
Mobile Information Request at 9 (Aug. 15, 2018); T-Mobile Information Request Response at 58, Exh. C (Sept. 5,
2018). Sprint similarly submitted 10 Exhibits describing major wireless service plans and promotions, including,
but not limited to, 15 time periods since the start of 2012, during which the company offered promotions that
frequently included unlimited voice, text, and data along with multiline discounts. Sprint Information Request at 9
(Aug. 15, 2018); Sprint Information Request Response at 38-39. Although not explicitly characterizing itself as a
maverick, Sprint explained that its pricing and promotional goal was to retain existing subscribers and attract new
ones by offering discounted pricing plans and promotions. Sprint Information Request Response at 40. Moreover,
(continued....)
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transaction, New T-Mobile would continue to remain a maverick competitor. In addition, and as noted in
section V.B.2., the mobile telephony/broadband services market would be significantly concentrated post-
transaction.®2? Further contributing to the risk of price-based coordination is the fact that prices are set
nationwide, can be readily monitored, and are easily changed,® which compounds the effects of high
concentration to make the market vulnerable to coordinated conduct.®%

187.  On the other hand, a number of important factors either mitigate the likelihood of harmful
coordination or suggest that harmful coordination will be less likely to occur as a result of the proposed
transaction. We find that there are certain barriers to successful coordination, hardened in part by the
Applicants’ commitments,525 which would lead to an increased likelihood of leapfrogging technological
innovation, higher capacity, and an increased potential for entry.®? We agree with the Applicants that
variation in service packages and local network quality have the potential to mitigate coordination
concerns.%?” Specifically, the proposed transaction promotes leapfrogging technological innovation
nationwide by allowing the Applicants to achieve an expanded, higher speed 5G network.%2¢ The
transaction will also permit the Applicants to enter service areas—particularly rural markets—in which
neither standalone Applicants would be likely to develop a strong competitive presence absent the
transaction. These factors are bolstered by the Applicants’ network commitments, adopted herein as
conditions to our approval, which help assure that, post-transaction, the Applicants do not coordinate to
limit network investment.®?® These commitments lessen the risk of coordination as follows: At the
nationwide level, they limit New T-Mobile’s ability to coordinate to keep investment low. While, in
theory, T-Maobile could still coordinate on investment, if, in doing so, it fails to meet its coverage and
speed commitments, it would face significant penalties.®® At the local level, the Applicants’

(Continued from previous page)
various commenters characterize one or both standalone Applicants as mavericks. AAI Petition at 4; C Spire
Petition at i; Public Knowledge Reply at 8; Free Press Petition at 28, 38, 41-44; DISH Aug. 27, 2018 Petition at 17-
22; DISH Reply at 102.

522 Pyblic Interest Statement, Salop/Sarafidis Declaration at 3, para. 8.

523 Public Interest Statement, Salop/Sarafidis Declaration at 29, para. 73; DISH Aug. 27, 2018 Petition, Brattle
Declaration at 56-58; Joint Opposition, Salop/Sarafidis Reply Declaration at 11-12, para. 32; DISH Reply, Brattle
Reply Declaration at 77. The Applicants’ documents suggest that Applicants’ were cognizant of market monitoring
and the information inherent in price changes and promotions. See, e.g., TMUS-FCC-04047483 (emails between T-
Mobile executives on Feb. 22, 2018 regarding the [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF.
INFO]; SPR-FCC-02508625 (Oct. 22, 2017 email from a high-level Sprint executive stating “[BEGIN HIGHLY
CONF. INFO.]

[END HIGHLY CONF. INFO].”; SPR-FCC-02748927 (June 13,
2017 email from Sprint CEO Marcelo Claure stating [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY
CONF. INFO].

624 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.
625 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-7, Attach. 1 at 1-3, Attach. 2 at 1-3.
626 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-7, Attach. 1 at 1-3, Attach. 2 at 1-3.

6272010 DOJ/FTC Horizontal Merger Guidelines at § 7.2. Specifically, the Horizontal Merger Guidelines state that
markets are more vulnerable to coordinated conduct when prices are relatively transparent, so that conversely, to the
extent that variation in service quality diminishes this transparency, such variation may frustrate attempts at
coordination.

628 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.
622 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-4, Attach. 1 at 1-2.
830 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 3-5.
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commitments to rural coverage likely broaden the number of potential local markets in which New T-
Mobile could compete on network quality, and thereby, make it more difficult to coordinate by focusing
on specific market segments (i.e., urban consumers).

188.  While we find that the record does not support a conclusion that post-transaction
coordination is likely, the Applicants’ divestiture of its Boost Mobile business®! lessens any remaining
concerns with respect to the potential for coordinated effects.®®? The buyer of Boost will have a
relatively small market share compared to other competitors, and a significant incentive to expand or
grow in response to any coordinated price increases by the larger firms in the market.53

6. Commitments to Address the Potential for Lost Price Competition
a. Boost Mobile Divestiture

189.  Asdiscussed above, we find that the proposed transaction in the absence of conditions
risks eliminating price competition between the Applicants’ brands for some customers, but its network
benefits would likely increase competition in many respects, and it is not clear as to which weighs more
heavily in assessing overall competitive effects. Specifically, we are concerned that in densely-populated
areas, the lost price competition is relatively larger and the network benefits gained relatively smaller. To
address these concerns, the Applicants will be required to divest Boost Mobile, a prepaid wireless brand
that has been successful in those same densely-populated areas—particularly for price-sensitive
customers—where the risk of harm to competition would otherwise be greatest. With the Boost Mobile
divestiture described below, we are confident that our concerns regarding potential harm to this segment
of the wireless market are eliminated.5

190. Record. Ina May 20, 2019 submission, the Applicants proposed to divest the Boost
Mobile business and sell it to a “serious and credible buyer” that “has, or has access to, the financial
resources to acquire, maintain, and expand the Divested Business” and is unrelated to either Sprint or T-
Mobile.5® Further, the Applicants state that the identity of the buyer is subject to the approval of WTB.%
The Applicants state that the business will be sold at “commercial terms of [New T-Mobile’s and the
Buyer’s] choosing,” including a price that yields “the fair value of the assets” to New T-Mobile.%¥” The
Applicants commit that New T-Mobile will “undertake commercially reasonable efforts to maintain
Boost’s competitiveness prior to completion of the divestiture” and “through its transition to independent
ownership.”6%

831 T-Mobile/Sprint May 20, 2019 Commitments Letter at 5-6, Attach. 2 at 1-3.
832 T-Mobile/Sprint May 20, 2019 Commitments Letter at 5-6, Attach. 2 at 1-3.

633 Market power among coordinating firms is diminished by the presence of other market participants with small
market shares and little stake in the outcome resulting from the coordinated conduct, if these firms can rapidly
expand their sales in the relevant market. 2010 DOJ/FTC Horizontal Merger Guidelines at § 7.2.

634 For convenience, we refer to the conditions associated with the divestiture of Boost Mobile as the “Boost
Divestiture Conditions.” T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2.

835 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2.
836 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3.

837 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 1. The Applicants define the Boost Mobile
business to be sold as consisting of (1) all “customers with ... ‘active’ Boost Mobile account[s];” (2) all “assets,
properties, systems, management teams and employees” that are “necessary to operate the Boost Mobile business as
it is conducted as of the merger closing date” and are “solely and exclusively allocated for use by Boost Mobile”;
and (3) “all ownership interests in, and rights to use, the Boost Mobile brand and its associated brands and
trademarks.” 1d.

638 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 1, 2.
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191.  Various commenters point to the significance of Boost Mobile in the mobile wireless
marketplace, particularly for prepaid services and low-income consumers. For example, Peter Adderton,
the founder of Boost Mobile, contends that Boost was founded “to bring affordable cellular service to
low-income and credit-challenged Americans,” with “Boost and competing brands such as Metro PCS
succeed[ing] in connecting millions of Americans” and “competition between them continu[ing] to
provide lower prices and access to devices.”®® Mr. Adderton states that the competitive harms that he
expects would likely from the proposed transaction “can be effectively mitigated by the divestiture of one
of the prepaid brands and transfer of approximately 8 million customers to an independent operator.”%40
Mr. Adderton also contends that such a divestiture would address competitive concerns from the proposed
transaction without “undermin[ing] the positive business case for the proposed merger.”¢4

192.  Other commenters refer to Boost Mobile and Metro as “fierce competitors,” with this
competition having “incentivized both providers to roll out innovative offerings that have helped drive
prices for prepaid service down.” %2 Similarly, commenters recount a multi-year history of competitive
actions and responses between Boost and Metro.5 Commenters also emphasize the role of Boost Mobile
in serving lower-income consumers,®4 and highlight the large share of Boost subscribers with lower
incomes.%® Greenlining points out that Boost Mobile “has recently proposed a Lifeline pilot project in
the Commission’s Lifeline proceeding to target specific low income communities,”® and expresses
concern that the proposed transaction might eliminate Boost as a potential entrant in the provision of
Lifeline services.®” Some commenters also express concern that after the proposed transaction New T-
Mobile would push Boost subscribers to shift to postpaid service “removing from the marketplace one of

63% Adderton Aug. 29, 2018 Ex Parte Letter.

640 Adderton Aug. 29, 2018 Ex Parte Letter at 2. Mr. Adderton further argues that “[s]uch a divestiture . . . must
also be supported by a limited three-year agreement guaranteeing robust network access at reasonable rates.
Adderton Aug. 29, 2018 Ex Parte Letter at 2; see also Comments of Gene Retsky at 2 (Aug. 28, 2018) (Retsky
Comments) (“Based on my 45 years in telecommunications, the last 26 focused on prepaid services, | concur with
Mr. Adderton and urge the FCC to require the divestiture of Boost during the merger to protect the interests of the
most vulnerable of consumers, the low income and unbanked.”).

641 Adderton Aug. 29, 2018 Ex Parte Letter at 2. Some commenters propose additional conditions piggy-backing on
the Boost divestiture based on their concerns about roaming or wholesale access. See, e.g., Letter from Eric
Steinmann, Development Manager, NTCH, and Thomas Wise, President, Wise Electronics, to Hon. Ajit Pali,
Chairman, FCC, WT Docket No. 18-197 (filed June 12, 2019) (NTCH/Wise June 12, 2019 Ex Parte Letter). We
discuss roaming and MVNO issues below in section VII: Other Potential Harms and Benefits.

842 Pyblic Knowledge Aug. 27, 2018 Petition at 26-27; see also DISH Reply at 18-19 (“Sprint’s Boost Mobile and
T-Mobhile’s MetroPCS brands are prominent players in the prepaid market.”); Comments of Media Alliance at 2
(Dec. 3, 2018) (Media Alliance Comments) (“in the prepaid niche . . . T-Mobile subsidiary MetroPCS and Sprint
subsidiary Boost Mobile are the market leaders”).

643 CWA Aug. 27, 2018 Comments at 28-30; CWA Reply at 7; Free Press Reply at 38-40.
644 Free Press Aug. 27, 2018 Petition at 14; Free Press Reply at 17; Retsky Comments at 2.

%45 Free Press Aug. 27, 2018 Petition at 69, Fig. 10 (citing Boost as having a larger share of its customers with
annual incomes less than $25,000 than any other provider); Public Knowledge Aug. 27, 2018 Petition at 27 (“T-
Mobile is most popular among customers who make less than $75,000 per year and Sprint’s prepaid Boost service
counts 83 percent of its users in that income range.”); Kim Keenan Comments at 3 & n.6 (same); Letter from Phillip
Berenbroick, Senior Counsel, Public Knowledge, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at
2 (filed Dec. 12, 2018) (Public Knowledge Dec. 12, 2018 Ex Parte Letter) (“30 percent of T-Mobile-owned Metro’s
customers, and 34 percent of Sprint-owned Boost Mobile’s customer, have annual incomes below $25,000.”).

846 Greenlining Petition at 10.

847 Greenlining Petition at 11.
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the largest and most attractive prepaid operators, depriving those who can least afford it, of these
services.”®48

193.  Inresponse to the Applicants’ May 20, 2019 filing, CWA questions the effectiveness of
the commitment to divest Boost based on prior internal Sprint analyses.5° In addition, CWA expresses
concerns about the particular aggregation of assets involved and the use of behavioral conditions to
address ongoing interactions between New Boost and New T-Mobile.%° It also questions how strong a
competitor New Boost will be insofar as it is an MVNO. 5!

194.  Subsequently, on July 26, 2019, it was announced that DISH agreed to acquire Boost as
part of a broader agreement with the Applicants under a settlement with the DOJ.®2 As part of that
arrangement to divest Boost, “T-Mobile must also provide Dish with robust access to the T-Mobile
network for a period of seven years while Dish builds out its own 5G network.”%%® Assistant Attorney
General Makan Delrahim stated that the “settlement will provide Dish with the assets and transitional
services required to become a facilities-based mobile network operator that can provide a full range of
mobile wireless services nationwide.” %

195.  DISH likewise contends that its ability “to compete in the market for retail wireless
services upon consummation of the acquisition of Boost Mobile and other assets” obviates concerns it
previously raised about the transaction.® In particular, DISH’s “studies conducted and submitted in the
record . . . do not apply to the recently entered into set of arrangements.”%¢ Furthermore, DISH’s “set of
agreements with the Applicants provide more attractive economics than traditional MVVNO agreements,
including pricing, packaging and marketing flexibility, a mechanism for costs to drop over time, and
access to core control (infrastructure MNO agreement).”%7 In light of these features, “DISH’s concerns
about the inability of an MVNO to compete effectively are therefore not applicable to the agreements in
guestion.” 658

196.  Discussion: We are persuaded for the reasons discussed below that the divestiture of
Boost will lead to meaningful competitive constraints that address the potential for competitive harms
raised by the proposed transaction. We note that Boost is an important competitor in the marketplace
today, particularly in the densely-populated areas where the transaction raises the greatest risk of net
competitive harm. We find that the Boost Divestiture Conditions will enable Boost to remain a strong

648 Retsky Comments at 2.
649 CWA May 31, 2019 Ex Parte Letter at 4.
850 CWA May 31, 2019 Ex Parte Letter at 4-5.

851 etter from Debbie Goldman, Director, Telecommunications Policy and Research, CWA, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 2 (filed May 23, 2019) (CWA and Public Knowledge May 23, 2019 Ex
Parte Letter); CWA May 31, 2019 Ex Parte Letter at 4.

852 DOJ, Office of Public Affairs, Justice Department Settles with T-Mobile and Sprint in Their Proposed Merger by
Requiring a Package of Divestitures to Dish (July 26, 2019), https://www.justice.gov/opa/pr/justice-department-
settles-t-mobile-and-sprint-their-proposed-merger-requiring-package (DOJ July 26, 2019 Press Release); Letter from
Jeffrey H. Blum, Senior Vice President, Public Policy and Government Affairs, DISH, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed July 30, 2019) (DISH July 30, 2019 Ex Parte Letter).

853 DOJ July 26, 2019 Press Release.

854 DOJ July 26, 2019 Press Release (internal quotation marks omitted).
855 DISH Aug. 1, 2019 Ex Parte Letter at 2.

8% DISH Aug. 1, 2019 Ex Parte Letter at 2.

57 DISH Aug. 1, 2019 Ex Parte Letter at 2.

8% DISH Aug. 1, 2019 Ex Parte Letter at 2-3.
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competitor going forward, with the potential to assume an increased competitive role as market forces
demand.5%

197.  Boost Mobile’s Competitive Significance. The marketplace importance of Boost
Mobile is demonstrated by the pleadings, data, and documents in the record. For example, Boost’s
competitive relevance is illustrated by the frequency with which commenters’ concerns about the
proposed transaction center on Boost’s competition for prepaid consumers generally and with Metro
specifically,®® as well as Boost’s important role in serving lower-income consumers.®! The record also
reveals that the Boost Mobile brand is likely to be of particular competitive significance for consumers
that are less quality sensitive.%2 Similarly, data on switching among providers are consistent with the
view that Boost Mobile is a significant competitor today, particularly for prepaid consumers, making its
divestiture likely to substantially mitigate the static competitive harms we have identified. For example,
analysis of porting data reveal that prepaid-segment diversion from T-Mobile to Sprint is approximately
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%, while prepaid diversion from
Sprint to T-Mobile is approximately [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]%.%2 In addition, a June 2018 Metro presentation citing [BEGIN HIGHLY CONF.
INFO.]

[END HIGHLY CONF. INFO.].% Internal
documents likewise reveal that Sprint closely tracked competition between Boost and Metro, including
through reports based on porting data,%® and tracking promotional offerings, ¢ and that T-Mobile also
closely tracked competition between Metro and Boost Mobile. 7

89 See infra paras. 199-200.

860 pyblic Knowledge Aug. 27, 2018 Petition at 26-27; CWA Aug. 27, 2018 Comments at 28-30; DISH Reply at 18-
19; CWA Reply at 7; Free Press Reply at 38-40; Retsky Comments at 2; Media Alliance Comments at 2.

%1 Free Press Aug. 27, 2018 Petition at 14, 69; Public Knowledge Aug. 27, 2018 Petition at 27; Greenlining Petition
at 10-11; Kim Keenan Comments at 3; Free Press Reply at 17; Retsky Comments at 2; Public Knowledge Dec. 12,
2018 Ex Parte Letter at 2.

862 See, e.g., Free Press Reply at 17 (observing that “T-Mobile’s MetroPCS pre-paid brand, and Sprint’s Boost pre-
paid brand, are marketed to customers who are primarily concerned with the monthly price of service”); Cornerstone
Report at 16, para. 40 & n.37 (discussing the quality difference associated with Sprint’s non-premium brands Boost
and Virgin Mobile).

%63 See supra section V.B.3: Unilateral Effects.
864 TMUS-FCC-01904503 (T-Mobile, “Metro growth strategy discussion,” June 6, 2018).

665 Seg, e.9., SPR-FCC-02439442 (Sprint, Email from Stephen Lines to Dow Draper et al., June 25, 2018) [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.]; SPR-FCC-06144553 (Sprint, Email from Angela Rittgers to David Kim and Christy Drummond,
June 18, 2018) [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]; SPR-FCC-00820803 (Sprint, Email from Stephen Lines to Dow Draper,
et al., Apr. 30, 2018) [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]; SPR-FCC-00805095 (Sprint, Email
from Stephen Lines to Dow Draper, et al., Apr. 9, 2018) [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]; SPR-FCC-00837014 (Sprint, Email from Angela Rittgers to Dow Draper,
Mar. 16, 2018) [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].

666 See, e.9., SPR-FCC-02381255 (Sprint, email from Angela Rittgers to Dow Draper, June 22, 2018) [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY
(continued....)
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198.  The divestiture of Boost Mobile will not merely impact prepaid customers but will work
to constrain postpaid pricing as well. The record indicates significant competitive interaction between
Boost and T-Mobile’s postpaid offerings.®®® For example, a June 2018 Metro strategy presentation citing
[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY
CONF. INFO.].%% The evidence is consistent with our view that although there is product differentiation
in the offering of prepaid or value-conscious wireless services, it is appropriate to define a single
mobile/telephony broadband services market that includes both prepaid and postpaid services.®”

199.  Inassessing the competitive significance of the divestiture of Boost, we consider not only
its strong current market position but its potential to expand to further constrain the larger firms in the
market. The principal concern in our competitive effects analysis is with the Applicants unilaterally
raising prices post-transaction. The Boost Divestiture Conditions, however, require that New Boost not
be limited in how it sells its services, allowing for repositioning and expansion should marketplace
conditions—such as price increases—create an opportunity to do so0.6* Were the Applicants to consider
or attempt to raise price, the potential of Boost’s resulting growth and expansion would serve as a
significant constraining factor.

200. In light of this record, we conclude that the divestiture of Boost to an independent
competitor under the Boost Divestiture Conditions would meaningfully restructure the post-transaction
market so as to address our concerns about the potential for lost price competition. By placing Boost in
the hands of an independent competitor—instead of the merging parties—the divestiture results in a
transaction structurally distinct from the complete consolidation of the Applicants’ brands modeled in our
static merger simulation analysis. Not only will the Applicants have a lower share of the market than
modeled in the static simulation by virtue of not acquiring Boost, they will also face an additional

(Continued from previous page)
CONF. INFO.]; SPR-FCC-00869363 (Sprint, email from Dow Draper to Nestor Cano, May 22, 2018) [BEGIN
HIGHLY CONF. INFO.]

[END HIGHLY
CONEF. INFOQO.]; SPR-FCC-00743569 (Sprint, email from Brandon Timm to Dow Draper, et al., Oct. 18, 2017)
[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF.
INFO.].

%67 See, e.g., TMUS-FCC-00711342 (T-Mobile, “Prepaid/Metro Industry Assessment,” Mar. 12, 2018) [BEGIN
HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]; TMUS-FCC-07651391 (T-Mobile, “MetroPCS Competitive
Overview,” June 18, 2018) [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]; TMUS-FCC-00224211 (T-Mobile, “Marketing
Learning System For Week Ending 2/10,” Feb. 2018) [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]; TMUS-FCC-02452965, at 10 (T-
Mobile, “Metro growth strategy discussion,” May 2018) [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].

568 CWA Aug. 28, 2018 Comments at 29 (while MetroPCS “had reportedly bundled costs since 2010,” in 2017
Boost “announced plans to bundle in taxes and fees into plan costs,” which “[a]nalysts viewed . . . motivated by T-
Mobile, which announced earlier in the year that it would bundle costs for its newest plans”).

869 TMUS-FCC-01904503 (T-Mobile, “Metro Growth Strategy Discussion,” June 6, 2018).
670 See supra section V.A.1: Product Market.
671 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2.
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independent competitor. Accordingly, we conclude that the divestiture of Boost will address the potential
for competitive harm otherwise created by the transaction.

201.  New Boost’s Wholesale Network Access. We carefully considered the extent to which
the efficacy of the Boost divestiture would be impeded by the buyer’s initial reliance, through an MVNO
agreement, on New T-Mobile’s network. The Commission typically has seen MVNOs as limited in their
ability to constrain the prices of facilities-based service providers because they rely on those facilities-
based providers for network access. It is important to note here, however, that New Boost’s wholesale
network access agreement will be unique among MVNO agreements in the industry, with more favorable
terms and conditions that, in turn, will enable New Boost to more effectively constrain potential price
increases. Indeed, the Boost Divestiture Conditions include specific principles guiding New T-Mobile’s
wholesale relationship with New Boost that will ensure that New Boost is well-positioned to be a
significant competitive force in the mobile wireless marketplace.7

202.  Under the Boost Divestiture Conditions, the pricing provisions of the wholesale
arrangement between New Boost and New T-Mobile must comply with three key principles. First, the
rates that New T-Mobile charges New Boost for wholesale service must be low enough to “create a strong
incentive and ability” for New Boost and T-Mobile to compete with one another, enabling competition at
least as strong as Boost provides today.5”® Second, in addition to requirements ensuring that New Boost
has access to that improved New T-Maobile network,* the wholesale pricing must “allow [New Boost] to
benefit from the long-run network cost efficiencies of New T-Mobile’s 5G network deployment.”®”® This
increases New Boost’s competitive capabilities just as it will for New T-Mobile. And third, the pricing in
New T-Mobile’s wholesale MVVNO agreement must “meaningfully improve upon the commercial terms”
in T-Mobile’s existing wholesale contracts with its largest three MVVNO customers, as well as Sprint’s
existing wholesale contracts with its largest three MVNO customers.67

203.  The principles incorporated in the Boost Divestiture Conditions will ensure that New
Boost can maintain and expand its role as an effective competitor and has all available options to continue
to be effective well into the future. In the short term, New T-Mobile must “maintain Boost’s

672 We also note that under the DOJ Proposed Final Judgment, among other things, the divestiture of Boost “will be
accomplished in such a way as to satisfy the United States, in its sole discretion, that the Divestiture Assets can and
will be used by [DISH] as part of a viable, ongoing operation relating to the provision of retail mobile wireless
service” and that “none of the terms of any agreement between” the Applicants and DISH “gives [New T-Mobile]
the ability unreasonably to raise [DISH’s] costs, to lower [DISH’s] efficiency, or otherwise to interfere with the
ability of [DISH] to compete.” DOJ Proposed Final Judgment at 16-17. In addition, DISH must use the divested
assets “to offer retail mobile wireless services, including offering nationwide postpaid retail mobile wireless service
within (1) year of the closing of the sale of” Boost, and, among other things, New T-Mobile “shall not take any
action that will impede in any way the permitting, operation, or divestiture” of Boost. DOJ Proposed Final
Judgment at 17.

673 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 1-2.

674 New T-Mobile must accord New Boost nondiscriminatory treatment by comparison to its treatment of its leading
low-cost brand (at present, Metro) with regard to network management practices (“unwanted discriminatory
throttling [and] de-prioritization), and New T-Mobile may not subject New Boost to “limitations on access to hew
network technologies” that do not also apply to Metro or any New T-Mobile successor leading low-cost brand. T-
Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2. New T-Mobile also must give New Boost access
to its network “on the same timeline as Sprint;” it must allow New Boost to activate new (or modified) customer
connections on its network “on a nondiscriminatory basis;” and it must give New Boost “reasonable advance notice
of network transition plans that could affect New Boost’s customers. Id., Attach. 2 at 2-3. We note that somewhat
similar requirements would apply under the DOJ Proposed Final Judgment. DOJ Proposed Final Judgment at 19-
20.

675 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2.
676 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2.
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competitiveness through its transition to independent ownership.”¢” In the medium term (i.e., up to two
years after the closing of the divestiture), New T-Mobile must provide New Boost with “customary
transitional services” at cost, to the extent New Boost needs such services.® And the wholesale
agreement must enable New Boost “to compete effectively on a long-term basis”—i.e., over the (at
minimum) six-year term of the agreement.5”® Those principles dovetail with other requirements that
ensure that New Boost has access to the technological and cost benefits flowing from New T-Mobile’s 5G
network deployment. Furthermore, the wholesale agreement must leave New Boost considerable
flexibility in how it proceeds as a marketplace competitor.® Accompanying that flexibility, further
wholesale rate reductions may be appropriate to reflect the “reasonable cost benefits” of New Boost’s use
of “its own spectrum, systems, network infrastructure, [or] other facilities,” rather than those of New T-
Mobile, if and when New Boost begins to do so0.%8 Thus, unlike a typical MVNO arrangement with
standard wholesale provisions, New Boost will be able to use its wholesale arrangement with New T-
Mobile as the jumping-off point to grow into an even stronger competitor—whether continuing as an
MVNO, as an infrastructure-based reseller (iMVNO), and/or a full-fledged facilities-based provider.

204.  The Boost Divestiture Conditions also provide for strong Commission oversight to ensure
the effectiveness of these principles to ensure New Boost is a meaningful competitor. For one, New
Boost must be acquired by “a “serious and credible third party buyer,””¢82 and the Bureau will evaluate
whether that requirement has been satisfied.®® In addition, prior to consummating the divestiture, New T-
Mobile must submit for Bureau approval the negotiated wholesale MVVNO agreement for the Bureau to

577 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2. We note that a similar requirement would
apply under the DOJ Proposed Final Judgment and the related Stipulation and Order. DOJ Proposed Final
Judgment at 24; DOJ Stipulation and Order at 8-11.

678 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3. We note that a somewhat similar
requirement would apply under the DOJ Proposed Final Judgment. DOJ Proposed Final Judgment at 10.

67° T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2. “New T-Mobile will not unreasonably
withhold consent to changes in New Boost ownership (for example, it would not be unreasonable for New T-Mobile
to withhold consent to a change of control to a facilities-based provider who refuses to provide New T-Mobile with
reciprocal access to the provider’s facilities on reasonable terms; it would be unreasonable to withhold consent to a
sale with the objective of keeping New Boost in the hands of an unsuccessful owner).” 1d. We note that under the
DOJ Proposed Final Judgment, an MVNO agreement of “no fewer than seven (7) years” would be required. DOJ
Proposed Final Judgment at 19.

880 The wholesale agreement “will not constrain how [New Boost] prices or packages its retail services,” and it “will
permit [New Boost] to deploy and utilize its own spectrum, systems, network infrastructure, and other facilities if it
chooses, and enjoy reasonable cost benefits of doing so.” T-Mobile/Sprint May 20, 2019 Commitments Letter,
Attach. 2 at 2. We note that under the DOJ Proposed Final Judgment, New T-Moabile could not “delay, impede, or
frustrate” DISH’s “ability to use any Full MVNO Agreement” and the divested facilities “to become a nationwide
facilities-based retail mobile wireless services provider.” DOJ Proposed Final Judgment at 20; see also Id. at 23
(discussing additional requirements related to DISH’s provision of facilities-based service).

881 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 2. At the same time, the wholesale rates cannot
be so low as to “prevent New T-Mobile from recouping its full network costs associated with serving New Boost
customers.” 1d.

82 This means “an entity that: 1. has, or has, access to, the financial resources to acquire, maintain and expand the
Divested Business, and 2. is unrelated to either of the Applicants.” T-Mobile/Sprint May 20, 2019 Commitments
Letter, Attach. 2 at 3.

883 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3-4. Section IV of the Boost Divestiture
Conditions requires New T-Mobile to “submit the wholesale MVVNO agreement negotiated with the Buyer to the
Bureau for review prior to consummating the divestiture.” 1d., Attach. 2 at 3. Because “the Buyer” must meet the
specified criteria, a wholesale MVVNO agreement negotiated with an entity that the Bureau determines does not meet
the criteria would not satisfy the requirements, and would be subject to contributions to the U.S. Treasury. Id.,
Attach. 2 at 3-4.
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determine whether the agreement is consistent with the associated principles in the Boost Divestiture
Conditions.%4 In conjunction with this evaluation of the wholesale MVVNO agreement, the Bureau also
will evaluate New T-Mobile’s compliance with the requirement that it “undertake commercially
reasonable efforts to maintain Boost’s competitiveness prior to completion of the divestiture.”s® In
addition to potential financial contributions should the Bureau determine that New T-Mobile failed to
meet that requirement,%® New T-Mobile “must take appropriate steps to restore Boost’s competitiveness
to the Bureau’s satisfaction.” %

205.  Taken as a whole, we are persuaded that the Boost Divestiture Conditions will ensure that
New Boost will serve as a meaningful competitor, especially for price-conscious consumers. We also
conclude that the requirements governing the negotiated wholesale MVVNO agreement collectively
provide important protections likely to ensure that New Boost is a meaningful competitor. We reject
commenters’ concerns about the adequacy of the Boost divestiture that fail to account for the many
important protections built in to the Boost Divestiture Conditions.% Moreover, we disagree that the
Bureau will fail to effectively police the Boost Divestiture Conditions. Likewise, generalized references
to prior Commission decisions regarding the competitive significance of MVNOs fail to account for the
unique aspects of the wholesale agreement required by the Boost Divestiture Conditions.%°® Similarly,
prior internal analyses by Sprint—cited by some commenters as undercutting the efficacy of the Boost
Divestiture Conditions—did not account for the important details of the Boost Divestiture Conditions
adopted here.5%

206.  Additional Competitive Benefits of DOJ Settlement and DISH Buildout
Commitments. Although not determinative to our conclusions regarding the efficacy of the Boost
Divestiture Conditions, we note that several aspects of the DOJ settlement reinforce our confidence.
First, requirements related to the use of eSIM will tend to lower switching costs for wireless consumers,
increasing the ability of Boost to win subscribers from T-Mobile and, in turn, Boost’s ability to constrain
pricing for T-Mobile’s brands.®* Second, the requirement that DISH offer postpaid services bolsters our
conclusion that the Boost divestiture buyer will not merely constrain price increases within the prepaid
segment, but across the differentiated retail mobile wireless services market.®? Indeed, the DOJ

884 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3. In the event that the Bureau finds any
failures to meet these requirements, New T-Mobile will be subject to making contributions to the U.S. Treasury,
including among other things the possibility of $3.5 million per day contributions until New T-Mobile acts to
address the failure(s) in specified ways. T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3-4.

885 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 1, 3.
886 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3-4.

887 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 4; see also Id., Attach. 2 at 4 (in the event that
the wholesale MVVNO agreement is not consistent with section 111.A and New T-Mobile has not met the obligations
in section I, it is subject to making certain contributions “until both of these problems have been remedied and the
divestiture is complete”).

688 CWA May 31, 2019 Ex Parte Letter at 4-5.

589 CWA May 31, 2019 Ex Parte Letter at 4 (contending that New Boost would not be “a facilities-based
competitor” and citing certain Commission decisions regarding MVNOs without addressing terms of the Boost
divestiture condition providing oversight of wholesale prices and allowing New Boost to rely on its own facilities
and benefit financially when doing so, for example); see also CWA and Public Knowledge May 23, 2019 Ex Parte
Letter at 2 (“divesting Boost Mobile, Sprint’s prepaid brand, will do nothing to benefit prepaid customers, as Boost
is currently just another brand name for a service that uses Sprint’s network on the back end”).

60 CWA May 31, 2019 Ex Parte Letter at 4.
891 DOJ Proposed Final Judgment at 21-23.

892 DOJ Proposed Final Judgment at 17 (discussing DISH’s obligation to use the divested assets to, among other
things, “offer[] nationwide postpaid retail mobile wireless service within one (1) year of the closing of the sale of the
(continued....)
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settlement reinforces New Boost’s flexibility in how it sells its services, including through repositioning
and expansion as marketplace conditions warrant.5®® Third, the oversight of the DOJ and a monitoring
trustee, combined with prohibitions on T-Mobile discriminating against Boost traffic, reinforce our view
that T-Mobile will be prevented from using its supply of wholesale services to Boost as a means of
limiting Boost’s competitive strength.5%

207.  We also note that DISH would be “a “serious and credible third party buyer,”” under the
conditions in that it both “is unrelated to either of the Applicants” and “has, or has, access to, the financial
resources to acquire, maintain and expand the Divested Business.”% Not only does DISH have the
necessary independence and financial resources, but it also has considerable experience providing
communications services to end-user customers, and has spectrum licenses of its own that ultimately can
and will be used in providing wireless service to end users. In these respects, DISH’s status as the buyer
of Boost would confirm the Commission’s expectation that the purchaser of Boost under the terms of the
Boost Divestiture Conditions would be an entity well positioned to take up—and expand upon—Boost’s
competitive role in the mobile wireless marketplace.5%

208.  Finally, in concert with DISH’s acquisition of Boost as part of the DOJ settlement, DISH
now plans to build a nationwide 5G network utilizing its existing spectrum assets under the extensions
and conditions discussed below. %7 As the buyer of Boost, DISH’s expansion into facilities-based
operation further increases our confidence in the efficacy of the divestiture because DISH’s planned
facilities operation will create an added incentive for it to grow the Boost subscriber base. DISH’s
spectrum resources will likely yield capacity well in excess of that utilized by the current Boost subscriber
base, giving it a significant incentive to grow that subscriber base for a planned transition to facilities-
based provisioning of wireless services to those subscribers. Moreover, DISH’s planned network build
adds certainty that Boost will have a long-term competitive role beyond the term of its wholesale access
agreement with T-Mobile.

b. Pricing Commitment

209.  In February 2019, the Applicants committed to offer T-Mobile and Sprint legacy rate
plans available as of February 4, 2019 for three years following consummation of the transaction or until
better plans that offer a lower price or more data are made available.5%® The pricing commitment includes

(Continued from previous page)
Prepaid Assets”).

69 See, e.g., DOJ Proposed Final Judgment at 20, 23.

694 See, e.g., DOJ Proposed Final Judgment at 19-20 (discussing restrictions on discrimination); Id. at 25-28
(discussing the monitoring trustee); Id. at 30-31 (discussing compliance inspections); Id. at 34-36 (discussing
enforcement of the proposed final judgment).

89 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2 at 3.

6% \We note that the DOJ Competitive Impact Statement reflects a similar view (“The primary purpose of the
proposed Final Judgment is to facilitate DISH building and operating its own mobile wireless services network by
combining the Divestiture Package of assets and other relief with DISH’s existing mobile wireless assets, including
substantial and currently unused spectrum holdings, to enable it to compete in the marketplace. . .. The required
Divestiture Package and related obligations in the proposed Final Judgment are intended to ensure that DISH can
begin to offer competitive services and grow to replace Sprint as an independent and vigorous competitor in the
retail mobile wireless service market in which the proposed merger would otherwise lessen competition.”). DOJ
Competitive Impact Statement at 2-3; see also DISH July 30, 2019 Ex Parte Letter at 1-2 (“DOJ’s Proposed Final
Judgment and the related agreements with Sprint and T-Mobile . . . facilitat[e] DISH’s entry into the wireless market
as a fourth nationwide facilities-based competitor.”).

897 DISH July 30, 2019 Ex Parte Letter at 2, Attach. 2.

6% |_etter from John Legere, CEO, T-Mobile, to Hon. Ajit Pai, Chairman, FCC, WT Docket No. 18-197, at 1 (filed
Feb. 4, 2019); T-Mobile Feb. 4, 2019 Commitment Letter at 2; T-Mobile/Sprint May 20, 2019 Commitments Letter,
(continued....)
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certain stipulations that would allow the Applicants to modify or raise prices of legacy plans, including
(1) to pass through cost increases in taxes, fees and surcharges as well as service from third party partners
included in the rate plans; and (2) to modify or discontinue third party partner benefits based on changes
in terms of the offering initiated by the third party partner.5%

210.  Record. DISH asserts that the Applicants’ pricing commitment is ineffective.”®
Specifically, DISH claims that the agreement contains “loopholes” through which New T-Mobile could
evade the commitment following the proposed transaction, including the ability to increase consumer
prices due to “small” network improvements or through increases in handset and device prices,
elimination of service benefits such as unlimited streaming, or imposing other fees.” Characterizing the
pricing commitment as a behavioral remedy, DISH and CWA also note that such remedies are disfavored
by the DOJ because they often fail to protect competition.” CWA also argues that pricing commitments
are particularly undesirable because price caps may discourage the merged entity from lowering its prices
and create incentives to reduce quality.”3

211.  T-Mobile disputes DISH’s claim that the pricing commitment is subject to “loopholes” or
“evasive strategies,” and it points to T-Mobile’s reputation as the “Un-carrier” and its focus on consumer
value.” T-Mobile maintains that the pricing commitment would ensure that no service plan prices would
increase after the proposed transaction, and that consumers would receive higher quality service at their
current or lower price levels.”® The Applicants further contend that rather than equating to a behavioral
merger condition, the pricing commitment formalizes New T-Mobile’s business plan set forth in earlier
filings by the Applicants.”®

212.  Discussion. We find that the price commitment will help to address some of the
predicted static harms arising from the proposed transaction in the first three years, and accordingly, we
adopt the price commitment as a condition to our approval. While it would be inappropriate to include
the price commitment in the static economic modeling, as discussed above, we nonetheless find that it
would help offset, in concert with other commitments, the prospective harms associated with the
predicted unilateral effects. This is because the price commitment directly serves as a ceiling on potential
price increases post-transaction during the network integration period, prior to which the Applicants
would not have realized the longer-term network benefits anticipated as a result of this transaction. While
we recognize that the price commitment is only binding with regard to existing rate plans, we anticipate

(Continued from previous page)
Attach. 3 at 2.

699 T_Mobile Feb. 4, 2019 Commitment Letter at 3.
70 DISH Feb. 7, 2019 Ex Parte Letter at 1; DISH May 1, 2019 Ex Parte Letter at 3.
01 DISH Feb. 7, 2019 Ex Parte Letter at 2-6.

792 DISH Feb. 7, 2019 Ex Parte Letter at 6-7; Letter from Allen P. Grunes, Counsel to CWA, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 2-3 (filed May 31, 2019) (CWA May 31, 2019 Ex Parte Letter).
Specifically, CWA notes that among other factors, behavioral remedies are difficult to craft, entail a high degree of
risk of unintended consequences, and raise practical problems such as the need for ongoing monitoring and
enforcement.

703 CWA May 31, 2019 Ex Parte Letter at 3.
704 T_Mobile Feb. 12, 2019 Ex Parte Letter at 2.

%5 T-Mobile Feb. 12, 2019 Ex Parte Letter at 2. The Applicants clarify that a “better plan” is one with a lower
price, the same price and more data, or a lower price and more data. Id. at 2-3. DISH contests that this is a
clarification and maintains that the Applicants do not refute two of four loopholes that DISH identified. Letter from
Pantelis Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2
(filed Feb. 13, 2019).

706 T-Mobile Mar. 11, 2019 DISH Response Ex Parte Letter at 2-4.
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that existing rate plans serve as a reasonable substitute for future plans, which creates a competitive
constraint on future plan pricing.”” Moreover, as discussed above, because service plan offerings and
prices typically do not vary for most service providers across most geographic markets, 8 the
commitment has the potential to constrain prospective nationwide post-transaction harms.

213.  Regarding record arguments that behavioral remedies are disfavored by the DOJ, we note
that our competitive analysis is informed by, but not limited to, traditional antitrust principles.” In
particular, the Commission has historically relied on both structural and non-structural remedies to
advance the public interest, including, in its review of previous mobile wireless transactions, conditions to
make existing rate plans or plan features available to new customers for a pre-determined period.”™ In
those transactions, as in this one, the Commission coupled rate plan commitments with other network
based commitments intended to spur competition for coverage and quality.” For this reason, and
because the mobile/telephony broadband services market encompasses differentiated services, devices,
and contract features, it is unlikely in this case, as commenters assert, that the pricing commitment would
have the unintended consequence of preventing New T-Mobile from lowering its prices or hindering its
incentives to raise quality.

VI. POTENTIAL PUBLIC INTEREST BENEFITS OF INCREASED NETWORK
DEPLOYMENT

214.  We next discuss the public interest benefits of the transaction, beyond fostering the free
transferability of licenses and authorizations. The Commission has recognized that efficiencies generated
through a transaction 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.””? Moreover, the Commission finds a claimed benefit to be cognizable only if it is
transaction-specific—meaning it naturally arises as a result of the transaction and likely could not be
accomplished in the absence of the transaction’*>—and verifiable.”™* Because much of the information
relating to the potential benefits of a transaction is in the sole possession of the applicants, they are

07 We note that to the extent that average retail service prices fall post-transaction, the price commitment will not
bind.

08 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2749, para. 30; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2333,
para. 32; see also Mobile Spectrum Holdings Report and Order, 29 FCC Rcd at 6226, para. 239.

09 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9585, para. 9; Verizon-Straight Path Order, 33 FCC Rcd at
190, para. 6; Alaska Wireless-GCI Order, 28 FCC Rcd at 10443, para. 25; see also Northeast Utils. Serv. Co. v.
FERC, 993 F.2d 937, 947 (1st Cir. 1993) (public interest standard does not require agencies “to analyze proposed
mergers under the same standards that the Department of Justice . . . must apply”).

"0 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2803-05, paras. 168-71; Alaska Wireless-GCI Order, 28 FCC Rcd at
10460, para. 63; Application of AT&T Inc. and Atlantic Tele-Network, Inc., For Consent to Transfer of and Assign
Licenses and Authorizations, Memorandum Opinion and Order, 28 FCC Rcd 13670, 13722, paras. 97-98.

11 Baker, A., Brennan, T., Erb, J., Nayeem, O., & Yankelevich, A. (2014). Economics at the FCC, 2013-2014.
Review of Industrial Organization, 45(4), 345-78 at 346-53.

12 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9604, para. 50; AT&T-Leap Order, 29 FCC Rcd at 2793,
para. 131; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 86; T-Mobile-MetroPCS Order, 28 FCC Rcd at
2342, para. 57.

13 See, e.g., 2010 DOJ/FTC Horizontal Merger Guidelines at § 10; see also CenturyLink-Level 3 Order, 32 FCC
Rcd at 9604, para. 50; AT&T-Leap Order, 29 FCC Rcd at 2793-94, para. 132; Alaska Wireless-GCI Order, 28 FCC
Rcd at 10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2342, para. 58.

14 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9604, para. 50; AT&T-Leap Order, 29 FCC Rcd at 2793-
94, para. 132; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC
Rcd at 2342, para. 58.
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required to provide sufficient evidence supporting each claimed benefit so that the Commission can verify
its likelihood and magnitude.”™® Further, the Commission is “more likely to find marginal cost reductions
to be cognizable than reductions in fixed cost”7 as, in general, reductions in marginal cost are more
likely to result in lower prices for consumers. Further, benefits expected to occur only in the distant
future may be discounted or dismissed because, among other things, predictions about the distant future
are inherently more speculative than predictions that are expected to occur closer to the present.”™?

A. Nationwide 5G Network

215.  The Applicants explain that although both standalone T-Mobile and standalone Sprint
have announced plans for 5G deployment, it would be cost-prohibitive for T-Mobile or Sprint to develop
a robust, nationwide 5G network on a standalone basis.”® The Applicants argue that, due to the nature of
T-Mobile’s spectrum holdings, its standalone 5G network would have broad coverage, but would lack
capacity given its relative lack of mid-band and high-band spectrum.”™® While future auctions will make
more mmW spectrum available, the Applicants observe that this would not address T-Mobile’s need for
mid-band spectrum because of the propagation challenges of mmW spectrum.”® By contrast, the
Applicants contend that Sprint’s standalone 5G network deployment would have capacity but given the
relatively limited propagation characteristics of the 2.5 GHz mid-band spectrum on which it would rely
for its 5G deployment, including rural deployment, Sprint would lack coverage, making the cost of
deploying a nationwide 5G network prohibitive.” In particular, the Applicants state that the propagation
characteristics of 2.5 GHz spectrum not only limits Sprint’s ability to cover wide geographic areas—
including many rural areas—but also its ability to provide strong in-building coverage.”?

216.  Inlight of New T-Mobile’s combined spectrum assets and increased number of cell sites
relative to the standalone companies,’ the Applicants anticipate that New T-Mobile’s 5G network will

15 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2793-94, para. 132; Alaska Wireless-GCI Order, 28 FCC Rcd at
10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2342, para. 58. In addition, “the magnitude of benefits
must be calculated net of the cost of achieving them.” See, e.g., AT&T-Leap Order, 29 FCC Rcd at 2793-94, para.
132; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2342,
para. 58.

716 See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9604, para. 50; AT&T-Leap Order, 29 FCC Rcd at 2793-
94, para. 132; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC
Rcd at 2342, para. 58.

"7 See, e.9., AT&T-Leap Order, 29 FCC Rcd at 2793-94, para. 132; Alaska Wireless-GCI Order, 28 FCC Rcd at
10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2342, para. 58.

718 pyblic Interest Statement at 19-20.

19 Public Interest Statement at 19-22. T-Mobile’s deployment plans rely primarily on its 600 MHz low-band
spectrum for 5G coverage, but that spectrum is constrained by its relatively low bandwidth and limited ability to
efficiently support applications that require high data rates. Id. at 21.

720 pyblic Interest Statement at 22.

21 Pyblic Interest Statement at 19-20, 23-25; Letter from Regina M. Keeney, Counsel to Sprint, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. C at 9, 17, 21 (filed Oct. 1, 2018) (Sprint Oct. 1, 2018 Ex
Parte Letter); Sprint Apr. 15, 2019 Ex Parte Letter at 3, 13, 26.

22 pyblic Interest Statement at 20; Sprint Information Request Response at 33-35 (Sept. 5, 2018); Sprint Oct. 1,
2018 Ex Parte Letter, Attach. C at 9, 20; Sprint Apr. 15, 2019 Ex Parte Letter at 26.

23 Pyblic Interest Statement at 32-35 (discussing the merged company’s low-, mid-, and high-band spectrum); Id. at

30-32 (discussing how the merged company’s spectrum would be deployed across the combined network, including

the combined network’s cell sites). A number of commenters agree with the Applicants’ claims regarding the

benefits of the combined company’s spectrum assets. Free State Comments at 1-2; Christian Sorgi Comments at 1;

Tucows Comments at 3; Comments of Ultra Mobile/Mint Mobile at 2 (Aug. 28, 2019) (Ultra Mobile/Mint Mobile

Comments); Comments of Crown Castle (Aug. 29, 2018) (Crown Castle Comments); Comments of Tillman
(continued....)

95



Federal Communications Commission FCC 19-103

provide consumers with much greater capacity and faster data rates than would be possible from the
standalone networks.”* The Applicants also maintain that the network coverage footprint for New T-
Mobile will be greater than for the standalone companies.’? The Applicants state that these benefits are
likely to occur because: (1) it would not make sense to operate two parallel networks, and integrating the
networks will involve upgrading or deploying 5G-capable equipment; (2) at that point, the additional
incremental cost of 5G deployment will be minimal; and (3) 5G deployment will yield significant
incremental gains.”? More broadly, the Applicants contend that the proposed transaction will leave the
U.S. “well-positioned to lead in the global race to 5G, allowing consumers and the country as a whole to
reap the benefits of new applications that will be delivered over the most advanced nationwide
telecommunications network anywhere.””?” A number of commenters agree that the proposed transaction
will lead to greater network investment that will enable better performance relative to the standalone
providers, made possible not only by the additional spectrum but also as a result of improved capital
resources and increased scale.”?® Some commenters also echo the Applicants’ views regarding the
importance of U.S. 5G leadership and the likely broader benefits from New T-Mobile’s 5G
deployment.”

(Continued from previous page)
Infrastructure at 1 (Aug. 29, 2018) (Tillman Infrastructure Comments); Letter from Brian Hendricks, Head of Policy
and Public Affairs, Americas Region, Nokia, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2
(filed Aug. 30, 2018) (Nokia Aug. 30, 2018 Ex Parte Letter); Digital Bridge/Vertical Bridge Comments at 4;
NPRCC Comments at 4; Comments of Center for Individual Freedom at 5 (Sept. 13, 2018) (Center for Individual
Freedom Comments); Comments of OMF Cares, Attach. at 1 (Sept. 13, 2018) (OMF Cares Comments); Comments
of TracFone Wireless at 2-3 (Sept. 13, 2018) (TracFone Comments); Comments of Shenandoah
Telecommunications at 2 (Sept. 17, 2018) (Shentel Comments); HITN Comments at 4-5.

24 Public Interest Statement at 42-47; Letter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, Attach. at 6-7 (filed Feb. 13, 2019) (T-Mobile Feb. 13, 2019 Ex Parte
Letter); T-Mobile Feb. 21, 2019 Ex Parte Letter at 2-3.

25 Pyblic Interest Statement at 45-47; T-Mobile Feb. 13, 2019 Ex Parte Letter at 6-7.
726 T-Mobile Information Request Response at 34-37 (Sept. 5, 2018).

27 Public Interest Statement at 70; see also Id. (stating that “4G leadership enabled the United States to set the pace
for global innovation for mobile broadband services and applications for the last decade” and that “[b]y accelerating
nationwide 5G in the United States, the merger will help ensure America’s economy, industries, and consumers are
among the early beneficiaries of the enormous transformative technological and economic benefits that 5G services
will create for the country™).

728 Digital Liberty Comments, Attach. at 2; Free State Comments at 1-2, 11, 16-17; ITIF Opposition at 2-3;
Comments of Prepaid Wireless Group at 1-2 (Aug. 30, 2018) (PWG Comments); Ultra Mobile/Mint Mobile
Comments at 2; Comments of Cell Nation at 2-4 (Aug. 29, 2018) (Cell Nation Comments); Crown Castle
Comments at 2; Tillman Infrastructure Comments at 1-2; Letter from Brien J. Sheahan, Chairman and CEO, Illinois
Commerce Commission, to Hon. Ajit Pai, Chairman, FCC, WT Docket No. 18-197, at 2-3 (filed Aug. 30, 2018);
Digital Bridge/Vertical Bridge Comments at 4-5; Letter from Michael G. Francis, Commissioner, District 4—
Louisiana Public Service Commission, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1 (filed
Sept. 17, 2018) (Commissioner Francis Sept. 17, 2018 Ex Parte Letter); Letter from Barry J. Hobbins, Maine Public
Advocate, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 1-2 (filed Sept. 7, 2018)
(Maine Public Advocate Sept. 7, 2018 Ex Parte Letter); Center for Individual Freedom Comments at 5; OMF Cares
Comments, Attach. at 1-2; Comments of Consumers’ Research at 5 (Sept. 17, 2018) (Consumers’ Research
Comments); Comments of Latino Coalition at 3 (Sept. 17, 2018) (Latino Coalition Comments); Shentel Comments
at 2; HITN Comments at 3-5; Letter from Tony Vargas, Senator, Nebraska State Legislature, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (Oct. 31, 2018) (Sen. Vargas Oct. 31, 2018 Ex Parte Letter).

2 Free State Comments at 1-4; Digital Liberty Comments at 2-3; PWG Comments at 1-3; Ultra Mobile/Mint
Mobile Comments at 2-3; Cell Nation Comments at 2; Crown Castle Comments at 2; Tillman Infrastructure
Comments at 2; Comments of Consumer Action for a Strong Economy, Attach. at 1-2 (Aug. 30, 2018) (CASE
Comments); Digital Bridge/Vertical Bridge Comments at 4-5; NPRCC Comments at 4; Center for Individual
(continued....)
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217.  We agree with the Applicants that the proposed transaction will enable deployment of a
more robust, nationwide 5G network than either standalone company could deploy on its own. We were
able to confirm a number of the Applicants’ nationwide 5G network benefits claims in substantial part.
These claimed network benefits, which are bolstered by the Applicants’ subsequent 5G network
deployment commitments, which we adopt as enforceable conditions of our approval of the proposed
transaction, represent significant public interest benefits. The creditable network benefits of the
transaction will promote competition, and the rapid deployment of new communications technologies,
thus furthering the Commission’s core objectives.”°

218.  Network-Related Claims. The Applicants claim significant benefits from the
combination of the standalone T-Mobile and Sprint networks and spectrum, including network synergies
and capacity and coverage benefits. The Applicants submitted voluminous and detailed data and analyses
in support of their claimed network performance and associated marginal cost claims arising from the
proposed transaction.”™! The Applicants assert that a number of benefits accrue organically from the
combination of the standalone T-Mobile and Sprint networks. These include deploying higher capacity
radios to existing cell sites to access all of New T-Maobile’s spectrum.”? They also include cell site and
equipment deployment efficiencies that allow New T-Mobile to add more capacity at a lower per unit cost
than either standalone Sprint or T-Mobile could achieve.”™ The Applicants also state that retained Sprint
cell sites can relieve congestion more effectively on the New T-Maobile network than would be possible
on either standalone network.*

219.  The Applicants also claim the combination of the networks fundamentally increases the
capacity of the New T-Mobile network. In support of these claims, they submitted a variety of detailed
5G and 4G LTE technical inputs to the Network Build Model, as well as outputs such as network
capacity, average user throughputs, and incremental network solutions which are used to calculate the
network cost benefits of this proposed transaction. This includes information for each of tens of
thousands of specific cell sites, such as physical site data, type and amounts of spectrum to be deployed,
and the amount of traffic a given amount of spectrum in a cell can support in light of spectral efficiencies
and technology gains.”™ The Applicants also provided information about congestion measurements and
thresholds, the congestion relief associated with particular congestion solutions, and predicted traffic
demands.”® In addition, the Applicants claim the combined network will afford significantly increased
5G coverage. In support of their coverage claims, the Applicants submitted 5G coverage maps, cell site

(Continued from previous page)
Freedom Comments at 5; ACLP Comments at 27-28; CAGW Reply at 5; Eric Arrieta Comments at 1 (Sept. 17,
2018); Letter from Christopher Rosario, Representative, Connecticut State House of Representatives, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, at 1 (Oct. 11, 2018) (Rep. Rosario Oct. 11, 2018 Ex Parte Letter);
Sen. Vargas Oct. 31, 2018 Ex Parte Letter at 1.

730 Telecommunications Act of 1996, Preamble, P.L. 104-104, 100 Stat. 56 (1996) (“To promote competition . . .
and encourage the rapid deployment of new telecommunications technologies.”).

731 See, e.g., T-Mobile Aug. 1, 2018 Engineering Model Response; T-Mobile Information Request Response (Sept.
5, 2018); Joint Opposition; T-Mobile Feb. 21, 2019 Ex Parte Letter; T-Mobile Mar. 6, 2019 In-Home Broadband Ex
Parte Letter; T-Mobile Apr. 22, 2019 Ex Parte Letter; see also Public Interest Statement, Appx. B, Declaration of
Neville R. Ray (June 18, 2018) (Public Interest Statement, Ray Declaration); Public Interest Statement, Appx. E,
Declaration of John Saw (June 18, 2018) (Public Interest Statement, Saw Declaration).

732 See generally Public Interest Statement, Ray Declaration.
733 |d

734 Id

735 See Appx. F: Technical Appendix.
736 See Appx. F: Technical Appendix.
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details—including the location and other characteristics of cell sites—and 4G LTE and 5G radio
frequency (RF) link budgets.™”

220.  To justify the claimed marginal cost benefits of New T-Mobile relative to the standalone
companies, the Applicants relied on the comparison of their Network Build Model’s™® predictions for
New T-Mobile’s network and associated costs compared to the networks of the standalone companies.
The Applicants’ initially submitted network modeling focused on year-end 2021 through 2024,7% relying
on “an extended version of [T-Mobile’s] ordinary course LTE capacity planning model” that was
“integrated . . . with a 5G module.”™ While the 5G network modeling was developed “using ordinary-
course engineering principles,” the Applicants explain that the Network Build Model was created
specifically to support approval of the transaction, and that T-Mobile otherwise “did not anticipate
developing such a model in the ordinary course of its business in the near future (especially one that
covered the period through 2024).”7* The Applicants later supplemented their modeling and network
claims to address the integration period—i.e., through the end of 2021.72 The Applicants also

87 The Applicants used proprietary RF propagation prediction tools to support their specific claims such as
regarding the geographic coverage of cell sites and the associated covered population predictions. See infra Appx.
F: Technical Appendix.

738 During the course of the proceeding the Applicants submitted separate network modeling for New T-Mobile and
the standalone companies and made a number of different network modeling submissions with modifications and
revisions to earlier-filed modeling. For convenience, we use the term “Network Build Model” when referring
broadly to the collective network modeling relied upon by the Applicants as it evolved and as additional scenarios
were presented over the course of the proceeding.

39 Public Interest Statement, Ray Declaration at para. 25; see also Public Interest Statement at 27 & n.84 (discussing
the network modeling that formed the basis for claims in the Public Interest Statement); Public Interest Statement,
Ray Declaration at para. 19 (similar).

740 Joint Opposition, Appx. B, Reply Declaration of Neville Ray at para. 14 (Sept. 17, 2018) (Joint Opposition, Ray
Reply Declaration); see also e.g., T-Mobile Information Request Response at 30-32 (Sept. 5, 2018) (discussing the
extended network modeling); Joint Opposition, Ray Reply Declaration at paras. 17-36 (describing the network
modeling); Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket
No. 18-197 (filed Sept. 11, 2018) (discussing differences between the initial network modeling and the expanded
network modeling); T-Mobile Supplement to and Revision of Information Request Response at 1-2 (filed Sept. 17,
2018) (discussing the revised network modeling); Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2, Attach. B (filed Oct. 11, 2018) (further discussing the
network modeling); Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT
Docket No. 18-197, at 2-3 (filed Oct. 24, 2018) (further discussing the network modeling); Letter from Nancy
Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. A (filed Dec.
18, 2018) (T-Mobile Dec. 18, 2018 Compass Lexecon Model Ex Parte Letter) (describing and seeking to justify the
approach to incremental builds in the Network Build Model); Id., Attach. B (discussing the approach to congestion
targets in the network model); Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary,
FCC, WT Docket No. 18-197, at 1-4 (filed Dec. 28, 2018) (T-Mobile Dec. 28, 2018 Ex Parte Letter) (further
discussing aspects of the network modeling).

741 Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 2-3 (filed Dec. 12, 2018).

42 T-Mobile Feb. 21, 2019 Ex Parte Letter; Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197 (filed Mar. 8, 2019) (T-Mobile Mar. 8, 2019 Ex Parte Letter); T-Mobile
Feb. 21, 2019 Ex Parte Letter, Attach. D, Declaration of Ankur Kapoor at para. 9 (Feb. 21, 2019) (T-Mobile Feb.
21, 2019 Ex Parte Letter, Kapoor Declaration). While the T-Mobile network capacity model is not used by Sprint
and does not precisely reflect standalone Sprint’s network plans through the end of 2021, “the model provides a
reasonable approximation as to how Sprint developed network plans for 2019 and 2020.” T-Mobile Feb. 21, 2019
Ex Parte Letter, Attach. C, Supplemental Declaration of John Saw at para. 4 (Feb. 21, 2019) (T-Mobile Feb. 21,
2019 Ex Parte Letter, Saw Declaration).
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simultaneously incorporated modifications to their modeling for year-end 2021 through 2024, and
provided additional explanation and justifications for the approach and assumptions reflected in the
modeling.™*

221.  Verifiability of Claims. Some commenters raise doubts about whether the Applicants
can realistically achieve 5G benefits as great as they claim within the timeframe they project.
Commenters cite characteristics of the 5G upgrade process in general as calling into question the
verifiability of Applicants’ predictions, such as what they argue are uncertainties regarding the exact
details and characteristics of operational 5G equipment, the precise cost and complexity of upgrading to
5G, and the availability and penetration of 5G handsets.” Other commenters raise questions about how
New T-Mobile’s 5G deployment would proceed, highlighting what they view as potential challenges that
could arise during integration (even beyond the potential complexity of 5G upgrades more generally) and
questioning whether the Applicants’ predicted data rates would accurately reflect users’ actual
experiences.é

222.  DISH also expresses a number of specific concerns about details of the Applicants’
Network Build Model. DISH contends that the Applicants understate the practical difficulties that can
arise in the network integration process and oversimplify the analysis of how a combined network could
use existing network assets and spectrum more efficiently.”’ In addition, DISH claims that the Network
Build Model relies on higher estimates of per-user usage that are “highly speculative and unverifiable.”748
DISH also cites predicted costs of incremental solutions that it contends are insufficiently justified.
Further, DISH states that according to the Applicants’ engineering modeling, for some period of time
New T-Mobile’s service performance actually would be lower for Sprint consumers than they would
experience with standalone Sprint, an outcome that is inconsistent with the assumptions of the
Applicants’ economists used in the economic modeling.™°

223.  Some commenters also question what, precisely, the Applicants envision by their
references to 5G given the wide range of meanings of that term.”* Commenters point out, for example,

743 Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, Attach. A (filed Apr. 1, 2019) (T-Mobile Apr. 1, 2019 Engineering Model Adjustments Ex Parte Letter).

744 Letter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, Attach. B (filed Apr. 1, 2019) (T-Mobile Apr. 1, 2019 Loading Curve Ex Parte Letter); Letter from Nancy J.
Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. B-G (filed
Apr. 2, 2019) (T-Mobile Apr. 2, 2019 Ex Parte Letter).

45 DISH Aug. 27, 2018 Petition at 34-35; NTCA Aug. 27, 2018 Petition at 4-5; CWA Aug. 27, 2018 Comments,
Appx. A, Declaration of Andrew Afflerbach at paras. 19-23 (Aug. 27, 2018) (CWA Aug. 27, 2018 Comments,
Afflerbach Declaration); Altice Information Request Response, Attach. at 6-7 (Jan. 28, 2019). The Applicants
themselves observe that “5G is still in the early development stages and equipment specifications are not yet
finalized.” T-Mobile Dec. 28, 2018 Ex Parte Letter at 2.

746 DISH Aug. 27, 2018 Petition at 28-29, 33-35; Free Press Aug. 27, 2018 Petition at 49-51; Public Knowledge
Aug. 27, 2018 Petition at 39-41; CWA Aug. 27, 2018 Comments, Afflerbach Declaration at paras. 24-26, 30-32;
Altice Information Request Response, Attach. at 6-7 (Jan. 28, 2019).

47 DISH Mar. 28, 2019 Comments, Attach. B, Declaration of Peter Tenerelli and Vijay Venkateswaran at paras. 7-
20 (Mar. 28, 2019).

748 DISH Mar. 28, 2019 Comments at 14-15; see also DISH Mar. 28, 2019 Comments, Exh. 1, Reply Declaration of
Joseph Harrington, Coleman Bazelon, Jeremy Verlinda, and William Zarakas at 21-23 (DISH Mar. 28, 2019
Comments, Brattle Reply Declaration) (discussing the revised demand assumptions).

74 DISH Mar. 28, 2019 Comments, Brattle Reply Declaration at 23.
750 DISH Mar. 28, 2019 Comments at 13-14.
51 OTI Reply at 12.
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that some predictions regarding the capabilities of 5G networks presume the availability of mmw
spectrum that would not be increasing as a result of the proposed transaction.”™? Other commenters argue
that the Applicants’ predicted increase in “national practical capacity per month per smartphone user” is
both “wildly speculative” and fails to demonstrate that any such additional capacity actually would be
used, given that wireless networks “have ample excess capacity” today.”™ Some commenters also
guestion whether 5G adoption would keep pace with any acceleration of 5G deployment that may occur
as a result of the transaction.”*

224.  Inresponse to claims that the capacity improvements of New T-Mobile’s 5G network
would be modest, the Applicants argue that these commenters do not account for all the factors that bear
on increased capacity, which include not only improved spectral efficiency but also the number of cell
sites and the amount of spectrum deployed per cell site, each of which is greater under New T-Mobile’s
5G deployment relative to the standalone companies.”™® In addition, the Applicants claim that DISH, in
particular, misunderstands the 2.5 GHz and AWS spectrum deployment upon which the performance
benefits are predicated. The Applicants contend that by assuming more deployment than is actually
required, DISH overstates the expense of combining the standalone companies and the timing for
delivering consumer benefits, while understating the magnitude of those benefits.”

225.  Transaction-Specific Benefits. Some commenters contend that the Applicants’ Network
Build Model results for the standalone companies demonstrate that they can deploy 5G successfully on
their own and that the proposed merger thus is not needed to enable a robust 5G network.”™" In support of
this view, commenters also cite standalone Sprint’s and T-Mobile’s already existing plans and initiatives
regarding 5G, ™8 cite technological solutions as enabling 5G deployment by the standalone companies,™°
and describe possible paths forward for standalone Sprint’s and T-Mobile’s 5G deployments.” Free

52 CWA Aug. 27, 2018 Comments, Afflerbach Declaration at paras. 25-30.
753 Free Press Aug. 27, 2018 Petition at 59 (internal quotation marks omitted).
754 Free Press Aug. 27, 2018 Petition at 55-56.

755 Joint Opposition at 41-43.

756 Joint Opposition at 48-50.

57 DISH Reply, Appx. A at 5-6; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 26; Altice Information Request
Response, Cragg/Garcés Declaration at 29 (Jan. 28, 2019); DISH Mar. 28, 2019 Comments at 15-16; DISH Mar. 28,
2019 Comments, Brattle Reply Declaration at 24.

58 AAI Petition at 17-18; C Spire Aug. 27, 2018 Petition at 8-9; DISH Aug. 27, 2018 Petition at 22-25, 31; Free
Press Aug. 27, 2018 Petition at 51-52; Public Knowledge Aug. 27, 2018 Petition at 33; Union Telephone Aug. 27,
2018 Petition at 20; Consumer Policy Solutions Comments, Attach. at 2-3; CWA Aug. 27, 2018 Comments at 37-
40, 44; Kingsley Ross Comments at 1; Competition Advocates Dec. 20, 2018 Ex Parte Letter at 3; 4Competition
Coalition Feb. 7, 2019 Ex Parte Letter at 5, Attach. C; Letter from Senators Richard Blumenthal, Amy Klobuchar,
Tom Udall, Sherrod Brown, Kristen Gillibrand, Elizabeth Warren, Bernard Sanders, Cory Booker, and Edward J.
Markey, to Hon. Ajit Pai, Chairman, FCC, WT Docket No. 18-197, at 9-11 (filed Feb. 12, 2019) (Senator
Blumenthal et al. Feb. 12, 2019 Ex Parte Letter); Letter from Pantelis Michalopoulos, Counsel to DISH, to Marlene
H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 4-5 (filed Apr. 8, 2019) (DISH Apr. 8, 2019 Sprint Response
Ex Parte Letter); Letter from Jennifer L. Richter, Counsel to Altice, to Marlene H. Dortch, Secretary, FCC, WT
Docket No. 18-197, at 1-2, Attach. B at 2 (filed Apr. 12, 2019) (Altice Apr. 12, 2019 Ex Parte Letter); CWA Apr.
15, 2019 Ex Parte Letter, Attach. at 20; Letter from AFL-CIO et al., to Makan Delrahim, Assistant Attorney
General, Antitrust Division, DOJ, and Hon. Ajit Pai, Chairman, FCC, WT Docket No. 18-197, at 2 (filed Apr. 18,
2019).

5% DISH Aug. 27, 2018 Petition at 29 (citing “coverage and capacity enhancements that will result from massive
MIMO technology™); Id. at 31 (citing “carrier aggregation technologies and the beamforming capabilities of the
massive MIMO technology”).

760 Altice Apr. 12, 2019 Ex Parte Letter, Attach. B at 2, 5.
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Press argues that the Applicants’ cited need for more spectrum than each standalone company holds
hinges on “hypothetical use cases” and that “[e]ven considering the speculative predictions about future
carried capacity offered by Applicants, it is clear that the standalone firms would have ample excess
capacity in both 5G and 4G LTE.”"

226.  DISH also expresses its concerns about the modeling expectations for standalone Sprint
and New T-Mobile. For example, DISH’s engineering experts argue that Massive MIMO deployments in
2.5 GHz spectrum are likely to lead to more spectral efficiency gains than predicted by the Applicants.?6?
The resulting increase in predicted capacity, DISH asserts, would make it less likely for Sprint’s network
to experience congestion that would need to be remedied—and thus, in DISH’s view, would reduce the
difference in marginal cost between the standalone Sprint network and the New T-Mabile network.”®3
DISH also anticipates that refarming of Sprint spectrum from 4G LTE to 5G would be easier than the
Applicants predict, and adjusting the modeling to reflect that reduces the predicted marginal cost
benefits.”®* Additionally, DISH criticizes the engineering assumptions as understating New T-Mobile’s
upgrade costs relative to standalone Sprint.”®> DISH thus contends that the Applicants understate New T-
Mobile’s upgrade costs and, as a result, overstate the marginal cost savings from the proposed
transaction. s

227.  While acknowledging the 5G deployment plans of the standalone companies, the
Applicants argue that those standalone 5G networks would fall short of the 5G network New T-Mobile
could deploy.™ As a technical matter, the Applicants argue that neither standalone company has the
spectrum—and cell sites for using that spectrum—necessary to deploy a 5G network comparable to that
of New T-Mobile.” Further, by design, all networks have more available capacity than carried capacity,
and the Applicants thus dispute commenters’ claims that the mere presence of excess available capacity
demonstrates that the standalone companies have sufficient capacity to meet future needs.”®® As a
financial matter, “under T-Mobile’s projections of increased subscriber data usage, standalone T-Mobile’s
current planned OpEx and CapEx levels for 2021-2024 would be insufficient to allow the company to
meet 5G customer data demands while minimizing congestion on the network and maintaining an
acceptable user experience.””” In addition, the Applicants explain that the proposed transaction is needed
to “create cost savings that are indispensable to New T-Mobile’s business plan and network plan,” and
which would not occur with the non-merger alternatives that some commenters propose.”*

761 Free Press Aug. 27, 2018 Petition at 57-59.
62 DISH Reply at 101; DISH Mar. 28, 2019 Comments at 17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B at 7.
763 DISH Reply at 101-02.

764 DISH Reply at 96, 100; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 16; DISH Mar. 28, 2019 Comments at
17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B at 7.

765 DISH Reply at 95-96; see also 4Competition Coalition Feb. 7, 2019 Ex Parte Letter at 6-7 (citing Sprint
statements regarding 5G upgrades and technology solutions).

766 DISH Reply at 97-100; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 16; DISH Mar. 28, 2019 Comments at
17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B at 7.

767 Joint Opposition at 37-46. For its part, TechFreedom speculates that the 5G deployment plans discussed shortly
before the announcement of the proposed transaction by each standalone company may have anticipated that the
proposed transaction would allow those claims to be realized. TechFreedom Opposition at 11-12.

768 Joint Opposition at 38-39; Sprint Apr. 15, 2019 Ex Parte Letter at 26-27.
769 Joint Opposition at 39-40.
70 Joint Opposition at 40 (footnote omitted).

71 Joint Opposition at 43-44. One commenter cites the potential for Sprint’s wireline network to provide ready
access to backhaul to support New T-Mobile’s 5G deployment as an additional reason why New T-Mobile could
(continued....)
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228.  The Applicants argue further that there can be significant costs to using mmw spectrum
that would need to be accounted for,”2 and that if the Applicants’ network modeling were revised “to
account more realistically for the deployment characteristics of mmWave spectrum” it would reveal that
the hypothetical addition of additional mmW spectrum does not meaningfully alter the projected marginal
costs or consumer benefits from the proposed merger.’”® The Applicants also contend that a “sensitivity
analysis demonstrates that the inherent efficiencies of the combination, not assumptions regarding
planned baseline networks, are what drive the Applicants’ results.”””* The Applicants further state that,
contrary to some commenters’ claims, the use of massive MIMO would not be an adequate technical
solution for standalone Sprint. In particular, the Applicants contend that such an approach would have
significant technical and financial shortcomings.””

229.  The Applicants also argue that commenters neglect the ability of New T-Mobile to
achieve 5G benefits on an accelerated basis relative to the standalone companies’ 5G transition, because
of the immediate availability of sufficient spectrum for both 5G and legacy uses.””® Repurposing
spectrum for 5G requires careful coordination to avoid undermining the LTE and other legacy services
historically relying on that spectrum.”” Because T-Mobile’s existing spectrum is extensively used for
LTE, the Applicants contend that T-Mobile’s will be limited in its ability to ‘refarm’ that spectrum—i.e.,
transition it from LTE to 5G usage.”” Similarly, the Applicants explain that Sprint will need to continue
to provide 3G and 4G services in its spectrum bands other than 2.5 GHz.”” And even as to 2.5 GHz,
Sprint’s 5G deployment will be limited by its need to use that spectrum for LTE, with its plans calling for
it to divide its 2.5 GHz spectrum between the two uses.” In the Applicants’ view, New T-Mobile will
enable a quicker transition to 5G because more spectrum will be available for 5G from day one, while
ample other spectrum will remain available to maintain high LTE performance as the transition occurs.!

(Continued from previous page)
have advantages over the standalone companies in providing 5G services. Free State Comments at 12. Another
commenter questions that theory. Public Knowledge Aug. 27, 2018 Petition at 43-44 (arguing that there is an
unresolved question regarding how New T-Mobile would be able to meet its backhaul needs given that neither T-
Mobile nor Sprint have extensive wireline networks). For its part, T-Mobile contends that New T-Mobile will have
sufficient backhaul to meet its needs for 5G offerings, but in doing so does not cite the availability of Sprint’s
wireline network as materially improving the merged company’s ability to ensure adequate backhaul. Letter from
Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed
Mar. 11, 2019) (T-Mobile Mar. 11, 2019 RWA and C Spire Response Ex Parte Letter).

72 _etter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 2 (filed Apr. 22, 2019) (T-Mobile Apr. 22, 2019 Ex Parte Letter).

3 T-Mobile Apr. 22, 2019 Ex Parte Letter at 2-3; see also T-Mobile Apr. 22, 2019 Ex Parte Letter, Attach. A,
Declaration of Ankur Kapoor at paras. 3-18 (discussing adjustments to the engineering modeling); T-Mobile Apr.
22, 2019 Ex Parte Letter, Attach. B at 1-11 (T-Mobile Apr. 22, 2019 Ex Parte Letter, Compass Lexecon Attach.)
(discussing the effects of the engineering modeling adjustments on predicted marginal costs and consumer benefits).

74 T-Mobile Apr. 22, 2019 Ex Parte Letter at 3; see also T-Mobile Apr. 22, 2019 Ex Parte Letter, Compass
Lexecon Attach. at 11-13 (discussing the sensitivity analysis).

775 Joint Opposition at 59-60; Joint Opposition, Appx. D, Declaration of John Saw, at para. 11 (Sept. 17, 2018)
(Joint Opposition, Saw Reply Declaration).

776 Pyblic Interest Statement at 30-38; Joint Opposition at 44; see also Joint Opposition at 44-46 (discussing
spectrum refarming and related 5G transition issues).

77 Public Interest Statement at 36.

78 public Interest Statement at 19-21.

79 Public Interest Statement at 23.

780 public Interest Statement at 24-25, 37.

781 Public Interest Statement at 32-38. As the Applicants describe, for example, Sprint consumers’ 2.5 GHz LTE
(continued....)
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The Applicants also describe more rapid improvements to spectral efficiency—and thus the level of
demand the network can support—as a benefit that would flow from an accelerated transition to 5G.7#

230.  Even under an assumption that the standalone companies need additional spectrum for
5G deployment, however, commenters criticize the Applicants for failing to account for possible sources
of additional spectrum in their Network Build Model and predictions of merger benefits. Commenters
object that the Applicants have failed to account for spectrum acquisition in the secondary market,
through network sharing, or through upcoming auctions as alternative sources of additional mid-band and
high-band spectrum not requiring the proposed transaction.” DISH emphasizes that certain of the
Applicants’ network modeling fails to account for potential new spectrum the standalone companies
might acquire, and it proposes adjustments in that regard, reducing the predicted capacity gains and
marginal cost savings.’®

231.  With respect to roaming as an alternative way to access additional spectrum, the
Applicants identify a number of shortcomings as compared to the proposed transaction: (1) “the customer
experience cannot be guaranteed to be consistent for a roaming subscriber;”" (2) “a roaming agreement
would not achieve the network efficiencies of a transaction like the proposed merger;” and (3) “a
roaming agreement would not achieve the non-network efficiencies of a transaction like the proposed
merger.” 8 The Applicants also cite the latter two concerns as drawbacks of spectrum sharing as an
alternative to the proposed transaction, and argue that such arrangements also reduce providers’ ability to
respond to the marketplace, would introduce administrative expenses, and would reduce providers’
incentive to invest relative to the proposed transaction.”

232.  Inresponse to commenters’ claims about the potential acquisition of spectrum at auction,
the Applicants argue that mmW spectrum auctions would not address either standalone company’s need
for low- or mid-band spectrum, and speculative, not-yet-scheduled mid-band spectrum auctions are not an
adequate substitute during the time period of the network integration and 5G upgrade process
contemplated by the Applicants.” Further, to the extent that the 3.5 GHz CBRS mid-band spectrum does
become available, the Applicants see a number of shortcomings with that spectrum that limit its
usefulness.”™ Moreover, the Applicants maintain that the standalone companies could not be assured that

(Continued from previous page)
traffic can move to T-Mobile’s AWS spectrum, enabling New T-Mobile to implement a pure 5G network in the 2.5
GHz band as rapidly as possible. Public Interest Statement at 37; see also Id. at 33, 37-38 (describing the use of
various spectrum bands during the transition). In addition, the Applicants argue that they will be able to densify the
network infrastructure nearly immediately and reuse spectrum more intensely as a result of deployment of both
companies’ spectrum on the combined network’s sites. Public Interest Statement at 30-31.

82 pyblic Interest Statement at 35-36.

83 DISH Aug. 27, 2018 Petition at 30; Public Knowledge Aug. 27, 2018 Petition at 36-38; Free Press Aug. 27, 2018
Petition at 57-59; Union Telephone Aug. 27, 2018 Petition at 20-21; Senator Blumenthal et al. Feb. 12, 2019 Ex
Parte Letter at 11-12; DISH Mar. 28, 2019 Comments at 17.

84 DISH Reply at 86; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 16, 21, 28; DISH Apr. 16, 2019 Ex Parte
Letter, Attach. B at 7-11, 21; DISH Feb. 4, 2019 Ex Parte Letter at 1-5, Attach. A; see also Letter from Pantelis
Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed May 20,
2019) (criticizing further modeling of mmW spectrum by the Applicants).

785 Joint Opposition at 60.

786 Joint Opposition at 61.

787 Joint Opposition at 61.

788 Joint Opposition at 62-63.

78 Joint Opposition at 53-58; T-Mobile Apr. 2, 2019 Ex Parte Letter, Attach. B at 1.

790 Joint Opposition at 57 (citing as drawbacks: “(1) this band has significant power restrictions that will inhibit a
(continued....)
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they would be successful in obtaining spectrum from those auctions in any event.” The Applicants
further argue that, compared to the proposed transaction, neither auctioned spectrum nor technical
solutions would enable as rapid a transition to 5G while maintaining service quality.” By contrast, the
Applicants contend that “benefits to customers on the New T-Mobile network will accrue rapidly.”7®3

233.  Commenters dispute the Applicants’ claims regarding the shortcomings of spectrum
acquisition at auction. DISH asserts that existing uses of the spectrum that could become available
undercut the Applicants’ criticisms of the usefulness of that spectrum for 5G.7** Commenters also cite
descriptions of the usefulness of such spectrum for 5G.7° DISH argues further that the viability of the
standalone companies to deploy robust 5G services, potentially through the acquisition of additional
spectrum that will become available via auction, is confirmed by the standalone companies’ more recent
5G announcements; the views reflected in internal documents submitted in the record here; and the
Applicants’ Network Build Model.” Commenters also contend that regardless of the Applicants’ claims
regarding the financial circumstances of standalone Sprint, its parent SoftBank has substantial financial
resources to allow the necessary 5G investment for Sprint.”’

234.  Finally, regarding the Applicants’ broader claims about U.S. 5G leadership, some
commenters argue that Verizon Wireless and AT&T already are pursuing aggressive 5G deployment
plans.™ Without taking a position on the proposed transaction, AT&T’s comments describe its 5G plans
and claim that “AT&T is fully engaged in that [5G] arms race and is leading the industry.””®® AT&T
agrees with the importance of U.S. 5G leadership, but argues that “the U.S. is already the world leader in
5G, and AT&T and the other major facilities-based wireless carriers are in the midst of a race to deploy
next generation 5G services—a race that began long before T-Mobile and Sprint announced their merger
plans.”8% Similarly, Verizon Wireless describes its actions as showing “leadership in pushing the 5G
ecosystem forward, including through our creation of the 5G Technology Forum, and our aggressive

(Continued from previous page)
wireless provider from deploying this spectrum for a wide scale 5G coverage layer; (2) there are substantial sharing
requirements with Federal and commercial incumbents that inhibit full deployment of the spectrum for 5G; (3) the
small geographic license areas limit 5G deployment; (4) there is no ability for a licensee to have a sufficient license
term with a settled renewal expectancy under the current rules; (5) the technology development for this band has
been focused on LTE, not 5G; and (6) there is only 70 megahertz of total spectrum available for licensing (with only
40 megahertz available to a single licensee in a license area)” (footnotes omitted)); T-Mobile Apr. 2, 2019 Ex Parte
Letter, Attach. B at 1.

791 Joint Opposition at 55; T-Mobile Apr. 2, 2019 Ex Parte Letter, Attach. B at 1.

792 Joint Opposition at 53-59 (discussing timing and other challenges associated with relying on auctioned
spectrum); Id. at 59-60; Joint Opposition, Saw Reply Declaration at para. 11 (explaining the limits of relying on
massive MIMO in general and the timing and service quality difficulties if Sprint were to rely on massive MIMO in
its 1.9 and 2.5 GHz spectrum for its 5G transition).

%8 Joint Opposition at 47.
794 DISH Reply at 85-86.
%5 DISH Reply at 66-78, 81-86; OTI Reply at 7-10; Public Knowledge Reply at 12-13.

% DISH Reply at 68-78, 82-86; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 26; Letter from Pantelis
Michalopoulos, Counsel to DISH, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 3, 8-9 (filed
May 13, 2019) (DISH May 13, 2019 Ex Parte Letter).

97 DISH Aug. 27, 2018 Petition at 16; DISH Reply at 43-44; Public Knowledge Reply at 17; DISH May 13, 2019
Ex Parte Letter at 2-4.

%8 DISH Aug. 27, 2018 Petition at 37; Consumer Policy Solutions Comments, Attach. at 1; RWA Reply at 17.
799 AT&T Comments at 1-5.
800 AT&T Comments at 2.

104



Federal Communications Commission FCC 19-103

efforts to promote and deploy 5G services.”8? Commenters argue that small service providers also are
pursuing 5G deployments.8%

235.  Applicants’ Commitments to Build a Highly Robust Nationwide 5G Network. The
Applicants have committed to “a detailed network build schedule with hard deadlines for providing
coverage,” for “deploying 5G spectrum and sites,” and for speed commitments verified by nationwide
drive tests.”® The Applicants have committed that within three years of the merger’s closing, New T-
Mobile will cover three-quarters of the country’s population with mid-band 5G and 97% of the country’s
population with low-band 5G.8* The Applicants also committed to deploying [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] 5G sites nationwide, and [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] megahertz of low- and mid-band spectrum averaged
over all 5G sites deployed nationwide.®% In addition, 70% of the U.S. population will have access to
download speeds of at least 50 Mbps, with 63% having access to download speeds of at least 100
Mbps.8% “Within six years of the merger’s close, the Applicants commit to deploy a 5G network with:
low-band coverage of at least 99% of the population; mid-band coverage of at least 88% of the
population; [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] 5G sites
nationwide; an average of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
megahertz of low-band and mid-band 5G spectrum deployed across the 5G sites; 99% of the population
experiencing download speeds equal to, or greater than, 50 Mbps; and 90% of the population
experiencing download speeds equal to, or greater than, 100 Mbps.”%" Some commenters express
concern about the adequacy of these commitments, and in particular, they claim that the Applicants will
be unable or unwilling to satisfy them.8%®

236.  Discussion. The combination of spectrum and other resources brought together as a
result of the proposed transaction would give New T-Mobile the capability to deploy a highly robust
nationwide 5G network. As the Commission has recognized, “America’s appetite for wireless broadband
service is surging” and “[e]nabling next generation wireless networks and closing the digital divide will
require efficient utilization of the low-, mid-, and high-bands.”8® The Applicants contend that the
transaction will help ensure America's economy, industries, and consumers are among the early
beneficiaries of the enormous transformative technological and economic benefits that 5G services will
create,® consistent with the Commission’s own expectations.®! We agree with the Applicants that New

801 Verizon Oct. 2, 2018 Ex Parte Letter at 1.

802 4Competition Coalition Feb. 7, 2019 Ex Parte Letter at 5-6.

803 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-3.

804 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3; see also Id., Attach. 1 at 1.
805 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 1.

808 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 1.

807 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3; see also Id., Attach. 1 at 1.

808 |_etter from Caressa Bennet, General Counsel, RWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 2-5 (filed May 30, 2019) (RWA May 30, 2019 Ex Parte Letter); CWA May 31, 2019 Ex Parte Letter at 6-8,
9-10.

809 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6917, paras. 3, 4.
810 pyplic Interest Statement at 70.

811 Over-the-Air Reception Devices NPRM, 34 FCC Rcd at 2695, para. 1 (“The deployment of 5G wireless networks

and other advanced wireless technologies holds the potential to bring enormous benefits to American consumers by

delivering faster speeds and lower latency and by supporting the development of advanced applications like the

Internet of Things, smart cities, and telehealth.”); Accelerating Wireless Broadband Deployment By Removing

Barriers To Infrastructure Investment, Second Report and Order, 33 FCC Rcd 3102, 3142, para. 94 (2018)

(predicting that “hastening wireless deployment and freeing up funds for additional deployments [] will benefit
(continued....)
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T-Mobile can put that spectrum to more productive use than the standalone companies, and that New T-
Mobile will be able to leverage the variety of spectrum at its disposal to deploy more spectrum per cell
site to more cell sites throughout the network.82 We also agree with the Applicants that New T-Mobile
will have significantly lower marginal costs for providing advanced wireless services leading, as
conditioned, to lower prices for consumers, and that the new network will have much faster speed and
improved coverage.8®* We fully anticipate the proposed transaction will result in a number of benefits in
the deployment of a highly robust nationwide 5G network. In particular, we are persuaded that the New
T-Mobile network will have substantially increased coverage and capacity (and in turn, user speeds and
cost structure) compared to the standalone companies.5

237.  Specifically, as required by the conditions, New T-Mobile will deploy mid-band 5G
service to cover at least 88% of Americans by 2025, a significant increase from the standalone
companies’ likely deployments.®®> This potential for benefits flowing from the proposed transaction with
respect to mid-band spectrum is particularly notable. “Mid-band spectrum is well-suited for next
generation wireless broadband services due to the combination of favorable propagation characteristics
(compared to high bands) and the opportunity for additional channel re-use (as compared to low
bands).”81¢ As the Applicants observe, T-Mobile currently has relatively little mid-band spectrum.8’ We
also are persuaded that Sprint, which has substantial 2.5 GHz mid-band spectrum, would be
comparatively limited in its use of that spectrum for 5G for a number of years, focusing in the near-term
on sharing that spectrum between LTE and 5G in “population-dense metropolitan areas,” rather than
providing broader coverage.®® Furthermore, Sprint lacks the coverage breadth and depth offered by T-
Mobile because of its limited number of deployed sites and limited amount of low-band spectrum that can
complement its 2.5 GHz mid-band spectrum.®® Given the significance of mid-band spectrum recognized

(Continued from previous page)
consumers, grow the economy, and strengthen the country’s 5G readiness”).

812 Pyblic Interest Statement at 46; see also Joint Opposition at 38-39; see also Nokia Aug. 30, 2018 Ex Parte Letter
at 2.

813 Public Interest Statement at 42-47; Joint Opposition at 41-43; T-Mobile Feb. 13, 2019 Ex Parte Letter, Attach. at
6-7; T-Mobile Feb. 21, 2019 Ex Parte Letter at 2-3; T-Mobile/Sprint May 20, 2019 Commitments Letter at 2.

814 Our determination that the proposed transaction will result in substantial 5G-related public interest benefits is not
premised on the view that absent the proposed transaction the U.S. somehow would not or could not be the 5G
leader. Instead, based on our analysis of the Applicants’ engineering claims coupled with the conditions we adopt,
we conclude that the proposed transaction will further advance U.S. 5G networks and 5G leadership, and that, as a
result, it is appropriate to credit significant public interest benefits.

815 The Applicants have committed—and we are requiring, as a condition to our approval of the proposed
transaction—that New T-Mobile will cover approximately 289 million people with mid-band spectrum versus their
claims that standalone T-Mobile would cover approximately 173.2 million with mid-band spectrum and standalone
Sprint would cover approximately 194 million with mid-band spectrum. Public Interest Statement, Ray Declaration
at para. 39, Table 1; see also T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1. See infra Appx. F:
Technical Appendix for analysis of the coverage claims.

816 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6917-18, para. 5.
817 Public Interest Statement at 19-22; Joint Opposition at 54.

818 pyblic Interest Statement at 23-25; Public Interest Statement, Saw Declaration at paras. 17-22; Joint Opposition
at 19-20; Joint Opposition, Saw Reply Declaration at para. 8; Nokia Aug. 30, 2018 Ex Parte Letter at 1.

819 Sprint has a total of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] macrocell sites
and approximately 14 megahertz of 800 MHz spectrum, compared to 61,000 macrocell sites, approximately 30
megahertz of 600 MHz and 10 megahertz of 700 MHz spectrum for T-Mobile. Public Interest Statement, Saw
Declaration at paras. 5, 7; Public Interest Statement, Ray Declaration at paras. 5-6.
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both by the Commission and in the record here,2° improvements in the use of that spectrum for 5G and
other advanced wireless services would be significant benefits from the proposed transaction.

238.  We also recognize a number of network engineering complementarities that will result
from the proposed transaction yielding benefits for capacity and coverage. One key example is the
complementarity of low-band and mid-band spectrum, particularly for data services. By adding 2.5 GHz
mid-band spectrum to a cell site, that spectrum can be used to serve the demand close to the cell site,
leaving more capacity on the low-band 600 MHz spectrum free for use by those further from the cell
site.®?! That is to say, even users served by 600 MHz spectrum who are outside the range of 2.5 GHz
spectrum on the same cell site will see meaningful quality improvements from the deployment of the 2.5
GHz spectrum, because more 600 MHz capacity will be available for them. In this way, we find that
through its simultaneous deployment of both low-band and mid-band spectrum, New T-Mobile could
provide higher network coverage and capacity performance than either standalone Sprint or T-Mobile.8??

239.  Inaddition, we expect complementarities to arise from New T-Mobile’s use of carrier
aggregation and/or spectrum layer management technologies. These will allow low-band spectrum with
its superior propagation distances and better indoor signal penetration than mid-band spectrum to more
seamlessly interoperate with high-capacity mid-band spectrum.®? For example, since cell phones
broadcast weaker signals than cell towers, uplink propagation tends to be the limiting factor in signal
coverage, even though the majority of usage is downlink. Aggregating the greater propagation capability
of low-band spectrum for uplink, while utilizing mid-band capacity for downlink to the same device, will
yield significant improvements in overall performance, effectively increasing the efficiency of mid-band
spectrum. This can provide a more consistent 5G user experience to rural and urban users than is possible
with either standalone Sprint’s or T-Mobile’s networks.8* The combined entity will also enjoy the
procurement, deployment, and cost benefits of avoiding duplicative infrastructure sometimes necessary
for Sprint and T-Mobile to deploy their spectrum in the same area. On a single cell site, and sometimes
with significantly less total equipment, New T-Mobile would be able to deploy an array of spectrum
resources that the separate firms would need to spend more to deploy using separate equipment, often on
separate cell sites.®?

240.  These and other significant network complementarities also increase the incentive to
deploy network capacity and coverage. Taken together, the network complementarities lower the cost of
supplying network services for New T-Mobile, while at the same time they increase the quality of those
services, and in turn demand for them. As a result, the network complementarities from the transaction
should have the effect of shifting the return on investment of network deployment for New T-Mobile
toward building more capacity and coverage. Although we do not have a basis in the record to precisely
guantify this effect, we acknowledge that it provides additional reason to credit the substantial network
deployment claimed by the Applicants and imposed as a condition of our approval. Our analysis also
persuades us that New T-Mobile can offer substantially more baseline network capacity than the

820 pyblic Interest Statement at 22; Nokia Aug. 30, 2018 Ex Parte Letter at 2; Center for Individual Freedom
Comments at 4-5; Letter from Elizabeth Andrion, Senior Vice President, Regulatory Affairs, Charter, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed Mar. 14, 2019) (Charter Mar. 14, 2019 Ex Parte
Letter).

821 See infra Appx. F: Technical Appendix.
822 See infra Appx. F: Technical Appendix.
823 See infra Appx. F: Technical Appendix.
824 See infra Appx. F: Technical Appendix.

825 _etter from Nancy Victory, Counsel to T-Mobile US, Inc., to Marlene H. Dortch, Secretary, FCC, WT Docket
No 18-197, Attach. B at 9 (filed Mar. 18, 2019); T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. A, McDiarmid
Declaration at paras. 8-9, 11, 14.
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combined standalone companies.®? While there is likely to be some year-by-year variation, we find it
reasonable to expect the capacity of New T-Mobile’s network likely to be at least almost double that of
the standalone companies’ networks combined, and more than double in some years.8?’

241.  There remain disputes regarding the verifiability of particular benefit claims because the
Applicants’ claimed benefits involve 5G technologies and marketplaces that will continue to develop over
time—rather than long-established technologies and services.®2 However, to the extent that commenters
guestion the nature of the network that New T-Mobile will actually deploy and the associated
performance of the services that the network will enable, we are persuaded that the nationwide 5G
network commitments, adopted herein as enforceable conditions to our approval, address those concerns.
In conjunction with the claims we otherwise have verified in substantial part, these conditions allow us to
credit substantial public interest benefits from New T-Mobile’s deployment of a highly robust nationwide
5G network.82

242.  To the extent that commenters question the verifiability of precise network projections—
in particular the claimed marginal cost savings—we agree that it is difficult to determine long-term
network performance with precision. As discussed both above and in the Technical Appendix, we
acknowledge that the magnitude of the network marginal cost savings could be different than the
Applicants project, depending on, for example, the rate at which consumer demand grows in the coming
years.%0 As a result, for purposes of the competitive effects analysis in section V, we analyzed variations
on the predicted network marginal cost savings.8

243.  The nationwide 5G network commitments establish enforceable obligations on New T-
Mobile that address its deployment of a highly robust nationwide 5G network across multiple dimensions.
To address near-term spectrum coverage, the nationwide 5G network conditions require that, within three
years of the merger’s closing, New T-Mobile must cover 97% of the country with low-band spectrum,
and three-quarters of the country with mid-band spectrum.8? Consistent with the expectation that the 5G

826 See infra Appx. F: Technical Appendix.
827 See infra Appx. F: Technical Appendix.

828 “Because much of the information relating to the potential benefits of a merger is in the sole possession of the
Applicants, they are required to provide sufficient evidence supporting each benefit claim so that the Commission
can verify the likelihood and magnitude of the claimed benefit. . . . [S]peculative benefits that cannot be verified
will be discounted or dismissed.” AT&T Inc. and BellSouth Corporation, Application for Transfer of Control,
Memorandum Opinion and Order, 22 FCC Rcd 5662, 5761, para. 202 (2007); see also Sprint-Nextel Order, 20 FCC
Rcd at 14014, para. 30; EchoStar-DIRECTV HDO, 17 FCC Rcd at 20630-31, para. 190; CenturyLink-Level 3 Order,
32 FCC Rcd at 9605, para. 50. Prior Commission orders likewise illustrate potential difficulties in demonstrating
the verifiability of benefits claims related to still-developing services or technology. See, e.g., EchoStar-DIRECTV
HDO, 17 FCC Rcd at 20644-45, para. 227 (“[T]he nascent state of this potential future service raises questions and
uncertainties both as to the timing and scope of its implementation and as to the quality and price that will be
achieved that cannot reasonably be answered at this time.”); Applications For Consent to the Transfer of Control of
Licenses From Comcast Corporation and AT&T Corp., Transferors, to AT&T Comcast Corporation, Transferee,
Memorandum Opinion and Order, 17 FCC Rcd 23246, 23318-19, para. 189 (2002) (“In weighing the competing
arguments, we recognize the inherent difficulty in making judgments about the future deployment of new
technologies. It is therefore important that we be convinced that the projected benefit is reasonably certain to be
realized as we make our public interest evaluation.” (footnote omitted)).

829 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3, Attach. 1 at 1. For convenience, we refer to the 5G
network commitments—adopted here as enforceable conditions of our approval of the proposed transaction—as the
“nationwide 5G network conditions.”

830 See infra Appx. F: Technical Appendix.

831 See infra Appx. F: Technical Appendix and see supra section V: Potential Public Interest Harms: Unilateral and
Coordinated Effects.

832 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3, Attach. 1 at 1.
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benefits associated with the proposed transaction should increase over time, the nationwide 5G network
conditions impose increased coverage requirements on New T-Mobile six years after the merger’s
closing. Once again, New T-Mobile will face coverage obligations for both low-band and mid-band
service—New T-Mobile’s 5G network must cover at least 99% of the population with low-band spectrum
and at least 88% of the population with mid-band spectrum.®* Disaggregating the spectrum coverage
conditions in this manner helps ensure that New T-Mobile cannot satisfy them based on low-band
spectrum alone, but also must ensure significant mid-band coverage, given the substantial improvements
in the utilization of that spectrum for advanced services that is made possible by the proposed transaction.

244.  The 5G network commitments also include additional measures to address the scope and
depth of the 5G network that New T-Mobile will have in place. Within three years after the merger’s
closing, the Applicants must deploy [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] 5G sites nationwide, and [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
megahertz of low-and band mid-band spectrum averaged over all 5G sites deployed nationwide.®* In
addition, within six years of the merger’s closing New T-Mobile must have [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] 5G sites nationwide and an average of [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] megahertz of low-band and mid-band 5G
spectrum deployed across the 5G sites.8% These additional metrics add robustness to the Commission’s
ability to confirm that New T-Mobile has deployed the sort of 5G network that justifies the significant
public interest benefits we credit in our review of the proposed transaction. 8%

245.  In addition, these nationwide 5G network deployment conditions establish enforceable
measures for the performance consumers will experience on the New T-Mobile network. Specifically,
within three years of the merger’s closing, 70% of the U.S. population must have access to download
speeds of at least 50 Mbps, with 63% having access to download speeds of at least 100 Mbps.8%” Further,
within six years after the merger’s closing, 99% of the population must experience download speeds equal
to, or greater than, 50 Mbps; and 90% of the population must experience download speeds equal to, or
greater than, 100 Mbps.®8 These enforceable conditions provide us with sufficient confidence regarding
the network performance improvements that consumers can expect that we can credit them as public
interest benefits of the proposed transaction.

833 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3, Attach. 1 at 1.
834 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 1.
835 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3, Attach. 1 at 1.

836 We are not persuaded by commenters that the increased pace and magnitude of 5G deployment will lead to RF
exposure effects that must be considered. See, e.g., Comment of J.J. Crowell at 1 (Aug. 20, 2018) (J.J. Crowell
Comment) (expressing general concern about “the RF exposure risks involved in implementing this technology
through small cell sites & massive MIMO”); Comments by Steven Fletcher at 1-5 (Aug. 1, 2018) (expressing
concern about RF exposure by Sprint and T-Mobile workers). New T-Mobile will remain subject to our rules
governing RF exposure, 47 CFR §§ 1.1307, 1.1310, and to the extent that commenters suggests that harms from RF
emissions nonetheless would occur as a result of the proposed transaction, we find those claims unsupported. See,
e.g., J.J. Crowell Comment at 1 (making a generalized argument that “much more research needs to be done &
safety taken into consideration on the RF exposure risks”). In addition, to the extent that commenters instead
believe that the Commission should revise its rules governing RF exposure as a general matter, that is more properly
addressed as part of the pending rulemaking proceeding in that regard, particularly insofar as the concerns are not
traceable to the effects of the proposed transaction. Reassessment of FCC Radiofrequency Exposure Limits and
Policies, First Report and Order, Further Notice of Proposed Rulemaking, and Notice of Inquiry, 28 FCC Rcd 3498
(2013).

837 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 1.
838 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3, Attach. 1 at 1.
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246.  We recognize the theoretical possibility that New T-Mobile might fail to satisfy the
nationwide 5G network deployment commitments in some respects and instead incur the financial
consequences associated with falling short,° but find that unlikely given the recurring financial
consequences of missed deadlines and obligations.® In addition to our conclusions about the nationwide
5G network benefits likely to result from the transaction independent of the conditions, we further
conclude that the conditions’ verification and enforcement mechanism will operate in a manner that
makes compliance a reasonable expectation given the scaling of the financial contributions associated
with differing percentages of missed conditions and the continuing nature of the longer-term conditions
that remain applicable—and subject to enforcement—until they are satisfied.®** Finally, we note that
should New T-Mobile fail to meet its substantial service obligations under any of its licenses, those
licenses would also be subject to forfeiture,®? which would increase the overall risk to New T-Mobile if it
does not build the 5G network for which it has committed.

247.  We reject commenters’ criticisms of strength of the verification process, including by
citing concerns that have been raised in the past about T-Mobile statements.®3 It will be for the
Commission to both interpret the obligations imposed by the conditions and to confirm for itself—
through WTB in the first instance—whether they have been shown to be satisfied.®** We also reject

83% RWA May 30, 2019 Ex Parte Letter at 4; see also T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1
at 3-5 (discussing enforcement applicable to the nationwide 5G network conditions); Letter from Nancy J. Victory,
Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed June 16, 2019)
(correcting an internal cross-reference).

840 “New T-Mobile’s obligation to fulfill the commitments in sections I(B), I1(B), and I11(B) remains until satisfied.
Within one year after a Bureau determination that New T-Mobile was deficient with respect to any element of these
commitments, New T-Mobile shall submit to the Bureau a report demonstrating whether it has satisfied any
remaining deficient element(s). A determination by the Bureau that New T-Mobile has failed to meet any of the
remaining deficient elements shall be subject to the same contribution amounts described in section V(B) and the
process described in this section V(C) until satisfied.” T-Mobile/Sprint May 20, 2019 Commitments Letter at 3,
Attach. 1 at 5.

841 See T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 3-5. In addition, we impose as a condition
to our approval that New T-Mobile file with the Bureau, within five calendar days of their submission to the DOJ,
copies of all reports that relate to its build-out obligations under this MO&O that New T-Mobile is required to
submit to the DOJ by the DOJ Proposed Final Judgment. The Bureau is directed to modify in its reasonable
discretion the dates by which these reports and any other reports required by this MO&O must be filed.

842 Under our service rules for various spectrum bands, New T-Mobile's licenses are subject to forfeiture or
cancellation if build-out requirements are not met. 47 CFR 824.203(a) (Broadband PCS licensees must serve at least
one-third of the population of each license area, and failure to do so will result in forfeiture or non-renewal of the
license); 47 CFR 827.14(a) (AWS licensees must demonstrate "substantial service," and failure to do so results in
forfeiture of the license); 47 CFR 8§27.14(g) (700 MHz A Block licensees must provide service over at least 70% of
the geographic area of each license, and failure to do so results in automatic termination for those geographic
portions of the license in which the licensee is not providing service); 47 CFR §27.14(h) (700 MHz C Block
licensees must provide service over at least 75% of the geographic area of each Economic Area (EA) comprising the
Regional Economic Area Grouping license area, and failure to do so results in automatic termination for those
geographic portions of the license in which the licensee is not providing service); 47 CFR §27.14(o) (BRS/EBS
licensees must demonstrate "substantial service," and failure to do so results in forfeiture of the license); 47 CFR
827.14(s) (AWS-3 licensees must provide coverage and offer service to at least 75% of the population in each
license area, and failure to do so results in automatic termination of the license); 47 CFR §27.14(t) (600 MHz band
licensees must provide coverage and offer service to at least 75% of the population in each license area, and failure
to do so results in automatic termination of the license).

843 RWA May 30, 2019 Ex Parte Letter at 4-5; CWA May 31, 2019 Ex Parte Letter at 9.

844 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 3-5 (the Wireless Bureau will determine
whether conditions have been satisfied and direct New T-Mobile to make any required contributions to the U.S.
Treasury). We thus reject CWA'’s erroneous assertion that making the contributions are “subject to the discretion of
(continued....)
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CWA’s specific concerns about the drive testing used to verify the speed benchmarks.®® First, although
CWA claims that performing the tests within nine months after the three- and six-year deadlines is too
late, the Applicants’ obligations under the conditions must be understood in their totality—in conjunction
with the verification and enforcement mechanisms—so there is no reason to interpret that timing as
“miss[ing] the promised benchmarks.”#¢ Nor does CWA offer any reason such tests inherently must be
performed at a different time. In addition, we agree with CWA that “[i]t is critical to have appropriate
testing criteria,”® and we conclude that WTB’s oversight will ensure that.3*® Similarly, contrary to
CWA’s concerns, we see no basis for concern in the conditions’ recognized potential for modification in
response to circumstances beyond New T-Mobile’s control.#° Commenters offer no justification for
holding New T-Mobile to conditions set at levels not attainable through unforeseeable circumstances
outside its control. Any modifications to the metrics resulting from such circumstances will simply
account for those circumstances, rather than providing unbounded discretion for changes, as some
commenters apparently fear.80

248.  We also find commenters’ criticisms of the potential magnitude of contributions to be
faulty.®? RWA, for example, draws a high-level comparison between the contributions and the penalties
provided for under the Commission’s forfeiture authority,®? but provides no analysis of why forfeitures
under Title V of the Communications Act would result in greater financial consequences for New T-
Mobile in light of both statutory caps on such penalties and the factors the Commission must weigh in
determining the magnitude of any such forfeitures.8® Moreover, RWA does not consider the more
streamlined procedure possible under the conditions’ enforcement mechanism relative to the process
required by Title VI of the Act, nor that the Applicants’ existing license obligations—and associated
forfeiture penalties—remain in addition to, and are not replaced by, the Commitments. Indeed, those
violations that simultaneously fail to satisfy the Commitments and the Applicants’ existing license

(Continued from previous page)
the Applicants.” CWA May 31, 2018 Ex Parte Letter at 9.

845 CWA May 31, 2019 Ex Parte Letter at 7-8.
846 CWA May 31, 2019 Ex Parte Letter at 7.
87 CWA May 31, 2019 Ex Parte Letter at 7.

848 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 1 & n.1 (“[t]he drive tests will utilize a
methodology mutually agreed to by New T-Mobile and the Wireless Telecommunications Bureau”). Although
CWA cites what it sees as shortcomings in the testing methodology in the Applicants’ settlement agreement with the
California Emerging Technologies Fund (CWA May 31, 2019 Ex Parte Letter at 8), its apparent concern that the
Wireless Bureau will agree to an inadequate methodology represents nothing more than speculation.

849 CWA May 31, 2019 Ex Parte Letter at 9.

850 CWA May 31, 2019 Ex Parte Letter at 9. To the extent that CWA expresses concern about the modifications
being made by the Wireless Bureau in the first instance, Id., as always is the case the Commission can review such
decisions on its own motion or in response to applications. 47 U.S.C. § 155(c).

81 RWA May 30, 2019 Ex Parte Letter at 4-5; CWA May 31, 2019 Ex Parte Letter at 9-10.
852 RWA May 30, 2019 Ex Parte Letter at 4-5.

853 47 U.S.C. § 503(b)(2). Nor do commenters otherwise justify particular levels of financial consequences as more
appropriate even while criticizing the levels of contributions specified in the conditions. At some point the financial
consequences would be so great as to lead the Applicants to forgo the proposed transaction—and thus the public
would miss out on the associated benefits—and we are persuaded that the levels of contributions reflected in the
conditions strikes the appropriate balance. Furthermore, based on rough estimates that could be done using
available data regarding the average cost to deploy towers and the average cost to complete buildout requirements in
rural areas, we predict that completing the buildout through deploying towers is likely to be similar to, or less
expensive than, the contribution required for failing to satisfy the deployment requirement, which we thus conclude
provides a strong incentive to satisfy the conditions..
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obligations would subject them to financial contributions combined with action under the Commission’s
forfeiture authority,®* such that the two regimes will be complementary in incentivizing network
buildout.

249.  Further, even if commenters wish for contributions that represent an even larger portion
of New T-Mobile’s revenues, we conclude that the enforcement mechanism will operate in a manner that
makes compliance a reasonable expectation given the level and scaling of the financial contributions
associated with differing percentages of missed conditions, increased contributions for the rural 5G
conditions, and the continuing nature of the longer-term conditions that remain applicable—and subject to
enforcement—until they are satisfied.®* In addition, we find that the use of multiple metrics for
evaluating different aspects of a single set of conditions makes it more likely that if New T-Mobile falls
short on one metric, it will fall short on others, as well.8¢ In sum, we conclude that the verification and
enforcement mechanisms are sufficient for us to rely on the nationwide 5G network deployment
conditions, coupled with our verification of a number of the Applicants’ claims in substantial part, to
credit significant network deployment and service improvements as public interest benefits of the
proposed transaction.

250.  Having found that the national 5G network deployment conditions address any lingering
questions about the verifiability of the public interest benefits flowing from New T-Mobile’s deployment
of a highly robust nationwide 5G network, we are not persuaded by commenters’ other concerns about
benefits relative to the standalone companies’ 5G plans. Both the Applicants’ claims and our benefit
findings presume that the standalone companies could deploy some level of 5G networks—the benefits
enabled by this transaction instead arise from the improved network synergies, capabilities and
accelerated timeframe for the 5G transition. The frequent high-level marketing statements of the
standalone companies’ executives cited by commenters do not set forth plans and descriptions of 5G
network deployments that would represent reasonable alternatives and improvements by the standalone
companies relative to the network benefits we credit. In addition, we note that significant questions have
been raised as to Sprint’s ability to fund the level of 5G network deployment reflected in the Network
Build Model .87

251.  We also reject the suggestion of some commenters that beyond a certain level of network
performance—which they contend could be attained by the standalone companies—additional
improvements that New T-Mobile could attain should not be counted as public interest benefits.8®

8447 U.S.C. 88 503, 504.
85 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 3-5.

856 We thus reject as overly simplistic those criticisms based on illustrative examples presuming violation of one
metric alone. CWA May 31, 2019 Ex Parte Letter at 10.

87 In Sprint’s most recent SEC Form 10-K filing, it notes as a risk factor that the success of its 5G deployment
depends, among other factors, on the timing, extent and cost of implementation and the availability of financial
resources. Sprint Corporation, SEC Form 10-K, at 19 (filed May 29, 2019). In addition, since Sprint reported its
most recent earnings, analysts have increasingly focused on Sprint’s worsening financial condition and question the
company’s very ability to build out a 5G network. As one analyst put it, “Although we all like a 5G story, and all of
the carriers have a narrative, we find a standalone Sprint in the unenviable position of being unable to spend to
compete with the larger carriers. Rolling out 5G on 2.5 GHz spectrum is a costly endeavor that Sprint is unlikely
find affordable given the company’s significant debt load, and large cash burn ($2.1bn in FY18).” McCormack, M.
(June 14, 2019). The Buzz—Sprint in a World Without T-Mobile. Guggenheim, at 4-5. Other analysts are focusing
on Sprint’s weak subscriber metrics, which would not bode well for a standalone turnaround, even with a 5G
network. See, e.g., Equity Research: Quarterly Update (May 8, 2019). Sprint F4Q18: Stronger than Expected
Margins, Though Weak Subscribers and Guidance. Oppenheimer, at 1.

858 See, e.g., Free Press Aug. 27, 2018 Petition at 57-59 (asserting that the Applicants’ cited need for more spectrum
than each standalone company holds hinges on “hypothetical use cases” and arguing that “it is clear that the
standalone firms would have ample excess capacity in both 5G and 4G LTE”); DISH Mar. 28, 2019 Comments,
(continued....)
112



Federal Communications Commission FCC 19-103

Consumer demand and traffic volumes continue to climb—as the Commission recently observed,
“America’s appetite for wireless broadband service is surging”8® We fully anticipate that the highly
robust nationwide 5G network that New T-Mobile will deploy will see ample demand. We see no
reasonable basis to anticipate that the New T-Mobile network improvements relative to the standalone
companies would somehow go to waste and therefore should not be counted as public interest benefits.
For similar reasons, we also reject the claim that even if the proposed merger accelerates 5G deployment,
there will be little benefit to consumers from that accelerated deployment because the proposed
transaction is unlikely to significantly accelerate 5G adoption.® We anticipate that consumers (whether
of 5G services or other services like 4G LTE) to fully take advantage of the benefits arising from the New
T-Mobile network improvements.

252.  We are also not persuaded by DISH’s various arguments about the relative modeling of
the standalone Sprint and New T-Mobile networks. As a threshold matter, we observe that expected
differences in network performance and marginal cost associated with 5G deployment by New T-Mobile
relative to the standalone companies that are reflected in the Network Build Model are substantially
associated with [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].% In any event, we see little merit to those arguments.
Although DISH claims that the Network Build Model understates the network performance Sprint could
achieve by widespread use of massive MIMO technology,®? we agree with the Applicants that this would
be an inferior way of addressing Sprint’s coverage needs compared to meeting those coverage needs by
using New T-Mobile’s low-band spectrum. Moreover, it could require significant incremental network
capital and device investments without providing a means of overcoming the associated financial
difficulties of building out a nationwide coverage network using 2.5 GHz spectrum alone.®3 DISH also
anticipates that refarming Sprint spectrum from 4G LTE to 5G would be easier and, compared to New T-
Mobile, less costly than the Applicants predict.® They assert that Sprint will experience higher spectral
efficiency than the Applicants have modeled.®* But all those claims appear premised on DISH’s
unrealistic average spectral efficiencies expectation and broad deployment of massive MIMO by
Sprint®®—a premise that we reject for the reasons discussed above.

(Continued from previous page)
Brattle Reply Declaration at 24 (arguing that “a merger is not needed to reach 5G throughput™). We further reject
Free Press’s arguments about excess capacity on the part of the standalone companies because, as the Applicants
explain, that neglects the fact that available capacity will always be greater than carried traffic due to how wireless
networks are engineered, and thus does not demonstrate that spare capacity is free to actually provide service. Joint
Opposition at 39-40.

859 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6917, para. 3.

860 Free Press Aug. 27, 2018 Petition at 55-56. In addition to the reasons for rejecting the merits of this claim, we
also reject it because the analysis firm report upon which it is based is not in the record, nor is there any description
of the underlying data, assumptions, qualifications or other factors that would enable us to weigh the report and
ensure it is being understood in proper context.

81 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 9, 20-21, 33-35.

82 DISH Reply at 101-02; DISH Mar. 28, 2019 Comments at 17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B
at7.

83 Joint Opposition at 59-60; Joint Opposition, Saw Reply Declaration at para. 11.

84 DISH Reply at 96-100; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 16; DISH Mar. 28, 2019 Comments at
17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B at 7.

85 DISH Reply at 101-02; DISH Reply, Brattle Reply Declaration at 34.
86 DISH Reply at 96; DISH Reply, Brattle Reply Declaration at 31, 34.
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253.  Inaddition, although we find overstated commenters’ concern about the extent to which
the Network Build Model understates the likely 5G network performance of standalone T-Mobile,2’
many of those concerns center on the assumption in the Network Build Model that the standalone
companies will not obtain any additional spectrum during the six-year modeling period. Although these
commenters initially identified several alternative ways that the standalone companies theoretically might
obtain access to additional spectrum,8® after the Applicants criticized those options in the Joint
Opposition,®° commenters focused particularly on potential acquisition of spectrum at auction.8”

254.  We agree with commenters that it is unrealistic to assume that the standalone companies
would obtain no additional spectrum whatsoever during the six-year modeling period. We are not
persuaded, however, that the record demonstrates an open question whether a reasonable adjustment to
the benefits claimed as merger-specific would—whether alone or in conjunction with other merger-
specificity concerns—alter our public interest balancing. For one, we generally agree with the Applicants
that commenters have not identified forthcoming spectrum auctions or other sources that could enable the
standalone companies to acquire the equivalent to what they each would gain through the proposed
transaction, or on a similar timeframe.8”* Indeed, we see no reasonable alternative under which we would
expect the standalone companies to acquire sufficient amounts of the appropriate types of spectrum on a
sufficiently rapid timeframe to significantly offset any relative benefit from the proposed transaction. We
thus conclude that the proposed transaction yields benefits relative to the acquisition of spectrum at
auction by the standalone companies.

255.  Although it is possible that the standalone companies could perform at least somewhat
better than predicted by the Applicants’ Network Build Model under some reasonable alternative
assumptions regarding the acquisition of additional spectrum at auction, we are not persuaded that the
range of reasonable alternatives would change our public interest evaluation.®”? For example, we agree
with the Applicants that whatever goals or objectives the standalone companies might set in terms of
spectrum acquisition at auction, there are likely to be other motivated bidders making it uncertain whether
particular amounts of spectrum would, in fact, be acquired, however.8”® Further, even DISH’s alternative
modeling predicts, for example, that capacity would increase as a result of the proposed transaction.®™

87 Under Commission precedent, a benefit must be transaction-specific in order to be creditable as a public interest
benefit of a proposed transaction. See, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9604, para. 50; AT&T-Leap
Order, 29 FCC Rcd at 2793-94, para. 132; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 87; T-Mobile-

MetroPCS Order, 28 FCC Rcd at 2342, para. 58.

88 DISH Aug. 27, 2018 Petition at 30; Public Knowledge Aug. 27, 2018 Petition at 36-38; Free Press Aug. 27, 2018
Petition at 57-59; Union Telephone Aug. 27, 2018 Petition at 20-21.

869 Joint Opposition at 53-63 (discussing shortcomings of relying on spectrum auctions, roaming, and spectrum
sharing).

870 DISH Reply at 86; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 16, 28; DISH Feb. 4, 2019 Ex Parte Letter
at 1-5, Attach. A; DISH Mar. 28, 2019 Comments at 17; DISH Apr. 16, 2019 Ex Parte Letter, Attach. B at 7-11.
Although some commenters continue to cite other possible options for acquiring access to additional spectrum,
insofar as they do not address (or even acknowledge) the effect of the shortcomings of those options identified by
the Applications, we do not find those arguments to materially alter our analysis. Senator Blumenthal et al. Feb. 12,
2019 Ex Parte Letter at 11-12.

871 Joint Opposition at 53-58; Joint Opposition, Saw Reply Declaration at paras. 9-10; T-Mobile Apr. 2, 2019 Ex
Parte Letter, Attach. B at 1.

872 mmW spectrum is not an equivalent substitute for mid-band spectrum due to its significant propagation
limitations.

873 Joint Opposition at 55; T-Mobile Apr. 2, 2019 Ex Parte Letter, Attach. B at 1.

874 DISH Reply at 86 (predicting capacity increases from the proposed merger of [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]% in 2024).
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Moreover, our marginal cost assessments include downward variations on the Applicants” modelling to
account for the potential impacts of this and other network performance tools.”

256.  Finally, we reject as speculative commenters’ concerns that the proposed transaction
could hinder the 5G transition. We reject, for example, Altice’s concern that 5G spectrum development
and technological innovation will decline as a result of the transaction because New T-Maobile’s spectrum
portfolio and tower and other network infrastructure will not require it to engage in the level of
investment and innovation that the standalone companies would have required.®® Although New T-
Mobile undoubtedly will have the identified advantages in spectrum and infrastructure relative to the
standalone companies, we are persuaded that New T-Mobile nonetheless will be required to invest and
innovate to make full use of those resources to effectively compete with other wireless service providers.
Our confidence in that regard is bolstered by the nationwide 5G network commitments, adopted as
conditions to our approval, which will hold New T-Mobile to its plan to deploy a highly robust
nationwide 5G network with substantial gains in consumer service performance. Furthermore, these
concerns neglect the fact that many providers are transitioning to 5G and we fully expect that 5G
innovation and investment in the marketplace as a whole will proceed undiminished.

B. Rural 5G Coverage

257.  We are persuaded that the proposed transaction will result in significant coverage
improvements in rural areas relative to the standalone companies. We believe that improved coverage in
rural areas would be an important public interest benefit. We have analyzed the Applicants’ rural
coverage claims and find them sound.®” We find that those claims are reinforced and augmented by the
Applicants’ rural coverage commitments, which we adopt as conditions of our approval of the proposed
transaction. As a result, we find that the Applicants’ rural coverage claims are verifiable and creditable
and constitute a significant public interest benefit.

258.  Record. According to the Applicants, New T-Mobile will combine the low-band and
mid-band spectrum of the standalone companies to deliver improved, broader services in rural areas than
either standalone provider.8”® The Applicants state, “[t]oday, T-Mobile’s and Sprint’s networks do not
cover many small towns and rural areas of the country and Sprint, in particular, depends on roaming
agreements to cover non-urban geographies.”®® The Applicants claim that New T-Mobile’s deployment
of low-band and mid-band spectrum would represent a significant improvement over the current quality
of Sprint’s coverage, because its extensive reliance on roaming agreements often result in an inferior
network experience for Sprint customers, especially those living in rural areas.®° In addition, the
Applicants explain that although T-Mobile has been deploying its 600 MHz spectrum in rural areas, New
T-Mobile’s access to complementary 2.5 GHz spectrum would enable improved speeds and more
consistent signal levels.88! The Applicants cite plans “to expand outdoor coverage to 59.4 million rural
residents, and indoor coverage to 31 million rural residents,” with the ability to offer at least 10 Mbps
mobile broadband Internet access service to 45.9 million rural consumers—i.e., 74% of rural residents.882

875 See infra Appx. F: Technical Appendix.

876 Altice Apr. 12, 2019 Ex Parte Letter at 1, Attach. B at 6.

877 See infra Appx. F: Technical Appendix.

878 Pyblic Interest Statement at 64-66; Joint Opposition at 94-97.
87 Joint Opposition at 94.

80 pyblic Interest Statement at 66-67; Joint Opposition at 94.

81 Pyblic Interest Statement at 67-68; Joint Opposition at 95.

82 Joint Opposition at 94-95.
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259.  Verifiability of Claims. While a number of commenters support the Applicants’
prediction of benefits to rural consumers,®3 others argue that the Applicants’ rural coverage predictions
are vague,®* and others question whether they are consistent with other claims by the Applicants, such as
those involving in-home broadband.®5 In addition, DISH evaluates the potential for improved rural
coverage by focusing on new nodes added to the New T-Maobile model relative to the standalone T-
Mobile model and by evaluating the population coverage of all sites in the Applicants’ model that the
Applicants characterize as rural based on Census data.®® DISH concludes that the likely coverage gains
in rural areas would be much less than the Applicants predict.®3 Commenters also question whether the
Applicants would have the incentive to offer expanded coverage and service in rural areas, particularly
given what these commenters see as the standalone companies’ historical reluctance to serve rural areas
coupled with the financial and technical challenges of rural deployment.® Further, some commenters
express concern about the Applicants’ ability to obtain sufficient backhaul in rural areas to meet the
capacity and throughput demands of providing 5G services.®® RWA cites standalone T-Mobile’s
historical reliance on satellite for backhaul in many rural areas, observing that satellite backhaul

83 Andrea Rice Comments, Attach. at 1; Christian Sorgi Comments at 1; Tillman Infrastructure Comments at 2;
CASE Comments, Attach. at 1-2; Letter from Hon. Jeff Colyer, Governor, Nebraska, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (filed Aug. 30, 2018) (Governor Colyer Aug. 30, 2018 Ex Parte
Letter); Commissioner Francis Sept. 17, 2018 Ex Parte Letter at 1; NPRCC Comments at 4; Letter from Allen Pratt,
Executive Director, National Rural Education Association, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197, at 2 (filed Sept. 11, 2018) (NREA Sept. 11, 2018 Ex Parte Letter); Comments of Hispanic Heritage
Foundation at 2 (Sept. 17, 2018) (Hispanic Heritage Foundation Comments); Shentel Comments at 2; HITN
Comments at 4-5. In addition, the Attorneys General of Utah and New Mexico state that they “will do everything
within [their] power to make sure the New T-Mobile lives up to [the Applicants’] laudable commitments” regarding
rural service and jobs. Letter from Sean D. Reyes, Attorney General, Utah, and Hector Balderas, Attorney General,
New Mexico, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Aug. 24, 2018) (Utah and
New Mexico State Attorneys General Aug. 24, 2018 Ex Parte Letter).

84 NTCA Aug. 27, 2018 Petition at 8.
85 DISH Aug. 27, 2018 Petition at 40; CWA Aug. 27, 2018 Comments at 51.
86 DISH Reply at 105-09; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 27.

87 DISH Reply at 105-09; DISH Nov. 19, 2018 Ex Parte Letter, Attach. B at 27. Commenters further argue that
even accepting the Applicants’ own predictions regarding the nature of rural deployment, it is clear that many rural
consumers will see little to no benefit from the transaction. NTCA Reply at 6; OTI Reply at 10-11; RWA Reply at
5, 14-15.

88 NTCA Aug. 27, 2018 Petition at 4-5, 8, 12; Public Knowledge Aug. 27, 2018 Petition at 42-45; RWA Aug. 27,
2018 Petition at 8, 15-16, 22-23; CWA Aug. 27, 2018 Comments at 37-38; Kingsley Ross Comments at 1; OTI
Reply at 11-12; Public Knowledge Reply at 11-13; Union Telephone Reply at 13; CWA Reply at 31-32, Appx. A;
DISH Reply at 104-110; NTCA Reply at 6; RWA Reply at 14-15; CWA Nov. 30, 2018 Ex Parte Letter, Attach. at
11-23; Competition Advocates Dec. 20, 2018 Ex Parte Letter at 4.

89 Pyublic Knowledge Aug. 27, 2018 Petition at 43-44 (arguing that there is an unresolved question regarding how
New T-Mobile would be able to meet its backhaul needs given that neither T-Mabile nor Sprint have extensive
wireline networks); CWA Aug. 27, 2018 Comments, Afflerbach Declaration at para. 33 (stating that latency at the
level in the design specification for 5G might not be achievable with “a rural deployment, with long backhaul
distances, limited or no use of mmWave spectrum, and less likelihood of data being cached close to the user”);
Letter from Carl W. Northrop, Counsel to C Spire, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197,
at 4 (filed Nov. 8, 2018) (contending that “[t]he real challenge in offering 5G service in less populated markets is
securing reliable, affordable backhaul and there is nothing about the Proposed Transaction that solves or addresses
this problem™). While not conceding the inadequacy of available backhaul, Sprint does note that “[l]Jatency on
wireless backhaul generally is slightly higher than fiber backhaul and, for microwave-based solutions, is directly
related to the number of hops required to reach the site location.” Sprint Information Request Response at 57 (Sept.
5, 2018).
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substantially limits the resulting performance of service to consumers.®*° DISH also contends that
increased scale is unlikely to make rural deployment more likely, arguing that “deployment and its costs
are necessarily site-specific.”8%! Finally, some commenters argue that the claimed benefits to rural
networks and services would only be marginal relative to the status quo and still would leave much of
rural America without mid-band spectrum coverage.®> NTCA, for example, is concerned that the
proposed transaction might yield much greater benefits in urban areas than rural areas, effectively
exacerbating the urban-rural digital divide.8%

260.  The Applicants and other commenters contend, however, that the combined spectrum and
other assets and larger scale resulting from the proposed transaction will make it more viable for New T-
Mobile to serve rural areas.®* The Applicants also explain that as a business matter New T-Mobile will
have incentives to ensure its expanded network is utilized. They assert that rural areas have particular
room for growth given the standalone companies’ limited historical shares of consumers in such areas.5%
In addition, commenters cite the potential for rural usage to increase as applications that are beneficial to
rural customers are developed, offsetting to some degree the historical lack of sufficient demand in rural
areas.8%

261.  The Applicants also dispute concerns about whether New T-Mobile will have sufficient
backhaul in rural areas. Regarding T-Mobile’s existing backhaul capabilities as of January 2019, it
claims that [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% of T-Mobile’s rural
sites currently have high speed backhaul.®” Of the remainder, T-Mobile contends that satellite backhaul
or temporary circuits are being used only until contracted-for fiber build-out occurs.®® T-Mobile also
asserts that it “has future-proofed its backhaul to handle the performance requirements of New T-Mobile
with scalable/upgradable solutions and contractual arrangements already in place.”®® In addition, the
Applicants state that New T-Mobile will have reduced backhaul costs relative to the standalone
companies because it can eliminate duplicative backhaul and because the increased demand per cell site
served will enable New T-Mobile to obtain more favorable pricing on backhaul due to discounts based on

890 | etter from Caressa Bennett, General Counsel to RWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197, Attach., Informal Request, at 7-12 (filed Jan. 10, 2019) (RWA Jan. 10, 2019 Ex Parte Letter); Letter from
Caressa Bennett, General Counsel to RWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed
Dec. 10, 2018) (RWA Dec. 10, 2018 Ex Parte Letter); see also Senator Blumenthal et al. Feb. 12, 2019 Ex Parte
Letter at 16 (“While both companies have made standalone investments in improving their backhaul in preparation
for 5G, the Rural Wireless Association has documented T-Mobile's continued reliance on slower satellite
connections for many of its rural cell sites.”); but see RWA Jan. 10, 2019 Ex Parte Letter at 15 (noting that in some
areas where RWA identified T-Mobile’s apparent use of satellite backhaul, wireline backhaul circuits subsequently
were installed).

891 DISH Reply at 109.

892 CWA Aug. 27, 2018 Comments at 47-48; CWA Aug. 27, 2018 Comments, Afflerbach Declaration at paras. 7-14;
Rural Operators Petition at 6.

8% NTCA Reply at 6-7.

894 Joint Opposition at 95-97; TechFreedom Opposition at 16-17; T-Mobile Information Request Response at 49-50
(Sept. 5, 2018); ICLE Opposition at 39-40.

8% Joint Opposition at 95-96.
8% |CLE Opposition at 40.
897 T-Mobile Mar. 11, 2019 RWA and C Spire Response Ex Parte Letter at 1.

8% T-Mobile Mar. 11, 2019 RWA and C Spire Response Ex Parte Letter at 1. Even as to those sites with high speed
backhaul relying on microwave service, [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
will be replaced with contracted fiber build-out. Id. at 1-2.

8% T-Mobile Mar. 11, 2019 RWA and C Spire Response Ex Parte Letter at 2.
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the volume of traffic served.®® The Applicants also anticipate that 5G networks will better enable
wireless backhaul, which can be used when providing fixed wireless service in rural areas.®*

262.  Some commenters continue to question the adequacy of rural backhaul for New T-
Mobile. Some contend that the Applicants’ arguments are poorly defined and provide an inadequate basis
for comfort about the sufficiency of New T-Mobile’s rural backhaul.®? C Spire criticizes the claims
about T-Mobile’s existing backhaul capabilities as beside the point, arguing that they demonstrate, at
most, that T-Mobile has sufficient backhaul to support its current service coverage in rural areas, which
commenters contend has been limited and inadequate.®® In response, the Applicants continue to maintain
that New T-Mobile’s existing backhaul capacity can handle demand “for the foreseeable future.”4 In
addition, the Applicants contend that criticisms of T-Mobile’s existing backhaul overlook contracted-for
backhaul capacity that is being deployed.®®

263.  Applicants’ Commitment to Rural 5G Network Deployment. Although the
Applicants maintain that improved rural coverage and service quality improvements will flow naturally
from the proposed transaction, the Applicants have committed to ensure “that even more rural Americans
receive the same world-class speed and service from New T-Mobile’s mid-band coverage as the rest of
the country.”®® To this end, the Applicants commit that within three years of the merger’s closing, New
T-Mobile will deploy low-band and mid-band 5G coverage areas covering at least 85% and 55% of the
rural population, respectively.®” These commitments, which we adopt as conditions herein, also call for
[BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO.] 5G sites to be deployed in
rural areas and the deployment of [BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO.]
megahertz of low-band and mid-band spectrum averaged over those sites.®® Further, the Applicants
commit that within three years of the merger’s closing, 66.7% of the rural population will have access to
download speeds of at least 50 Mbps and 55% will have access to download speeds of at least 100
Mbps. 9%

264.  The Applicants further commit that within six years of the merger’s closing New T-
Moabile will deploy low-band and mid-band 5G coverage areas covering at least 90% and 66.7% of the
rural population, respectively.®® Within six years after the merger’s close, the Applicants also commit to
deploying [BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO.] 5G sites in rural
areas and [BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO.] megahertz of low-

90 pyblic Interest Statement, Ray Declaration at para. 28; Public Interest Statement, Sievert Declaration at para. 14;
Public Interest Statement, Ewens Declaration at para. 7.

%1 Pyblic Interest Statement, Evans Declaration at para. 108; see also ICLE Opposition at 36 (arguing that “5G use-
cases include . . . wireless backhaul”).

92 |_etter from Caressa Bennett, General Counsel to RWA, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197, Attach. at 1-3 (filed Mar. 28, 2019) (RWA Mar. 28, 2019 Ex Parte Letter); Letter from Carl W. Northrop,
Counsel to C Spire, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed Mar. 27, 2019) (C
Spire Mar. 27, 2019 Ex Parte Letter).

93 C Spire Mar. 27, 2019 Ex Parte Letter at 1.

904 etter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 2 (filed Apr. 17, 2019) (T-Mobile Apr. 17, 2019 Ex Parte Letter).

95 T-Mobile Apr. 17, 2019 Ex Parte Letter at 2 & nn.5-6.

96 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3.

%7 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
98 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
9% T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
910 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
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band and mid-band spectrum averaged over those sites.®'* In addition, the Applicants state that within six
years of the merger’s closing, 90% of the rural population will have access to download speeds of at least
50 Mbps and 66.7% will have access to download speeds of at least 100 Mbps.®2

265.  Some commenters claim these commitments are inadequate because the Applicants will
be unable or unwilling to satisfy them.®* Commenters also criticize the commitments for doing too little
to improve wireless coverage and services in rural areas.®** CWA also contends that the rural
commitments related to low-band coverage in particular represent little improvement over what the
standalone companies would achieve.®!® In addition, certain commenters express concern that the
Applicants have not identified particular states or similar geographic areas where the 5G deployment will
occur under these commitments. %

266.  Discussion. We conclude that the proposed transaction will bring together spectrum and
other resources that will give New T-Mobile the ability and incentive to deploy improved 5G networks in
rural areas, making possible better coverage and better performing services than otherwise would be the
case. We agree that rural communities will see especially large benefits from 5G connectivity: For
example, high-speed wireless connections are more valuable for those who lack quality fixed service,
telehealth services are more highly demanded the further one lives from a doctor, and distance learning is
more important for those far from schools.®?” We find that the Applicants’ commitments, adopted as
conditions to our approval herein, to provide service at 50 Mbps and 100 Mbps to most rural communities
are compelling. We find that, in light of the rural 5G network conditions, the potential for rural 5G gains
as a result of the proposed transaction are creditable as public interest benefits. %8

267.  The rural 5G coverage benefits resulting from the transaction are particularly notable
because of the higher capacity resulting from the deployment of New T-Mobile’s low-band and mid-band
spectrum. Commission precedent and the record here uniformly recognizes the importance of mid-band
spectrum for providing advanced wireless services.®® While T-Mobile has been building out in rural
areas with its 600 MHz low-band spectrum, its standalone network would have relatively low capacity.?°

911 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.

912 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.

913 RWA May 30, 2019 Ex Parte Letter at 2-5; CWA May 31, 2019 Ex Parte Letter at 6-8, 9-10.
914 RWA May 30, 2019 Ex Parte Letter at 3; CWA May 31, 2019 Ex Parte Letter at 6-7.

915 CWA May 31, 2019 Ex Parte Letter at 6-7.

916 RWA May 30, 2019 Ex Parte Letter at 3; CWA May 31, 2019 Ex Parte Letter at 6.

917 Letter from Betsy E. Huber, President, National Grange, to Marlene H. Dortch, Secretary, FCC, WT Docket No.
18-197, at 2 (filed Sept. 12, 2018) (National Grange Sept. 12, 2018 Ex Parte Letter) ([t]the merger would help usher
in an enormous change in how wireless providers serve rural areas and would materially benefit rural communities.
The new services could help link schools and health care providers to resources that are hard to use today because of
a lack of broadband access.).

918 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2. For convenience, we refer to the rural 5G
commitments—adopted here as enforceable conditions of our approval of the proposed transaction—as the “rural
5G network conditions.”

919 3,7-4.2 GHz Order and NPRM, 33 FCC Rcd at 6917-18, para. 5; Public Interest Statement at 22; Nokia Aug. 30,
2018 Ex Parte Letter at 2; Center for Individual Freedom Comments at 4-5; Charter Mar. 14, 2019 Ex Parte Letter
at 1-2.

920 T-Mobile’s spectrum holdings in the 600 MHz band are much lower than New T-Mobile’s mid-band spectrum
holdings and the spectral efficiency of the 600 MHz band is also much lower at 2.5 bps/Hz versus 3.8 bps/Hz. Joint
Opposition, Ray Reply Declaration at para. 19, Table 1; Public Interest Statement, Ray Declaration at para. 49,
Table 3.
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Moreover, the Applicants persuasively explain that “moving forward on its own, Sprint”—with its 2.5
GHz mid-band spectrum—*“would not become a major competitor in small towns and rural
communities.”® In addition, the ability to combine T-Mobile’s low-band spectrum and high-band
spectrum with Sprint’s 2.5 GHz mid-band spectrum “and deploy more spectrum on more sites will
improve signal strength and provide a much more consistent data experience than subscribers would
experience on Sprint’s standalone network. Simply put, more subscribers will experience high data
speeds with greater frequency because the combined network will be much denser than Sprint’s
standalone network and more 5G spectrum will be available.”%?

268.  We find that the expanded 5G connectivity arising from the proposed transaction, as
conditioned, is likely to yield especially large benefits for rural communities where competition is often
so limited, and gaps or shortcomings in local infrastructure often are so great. As to competition, many
rural communities receive high-quality wireless services from only one or two providers, such that the
addition of the New T-Mobile will substantially increase competition in those areas. Moreover, by
becoming a more significant option for rural communities, New T-Maobile will increase its
competitiveness nationwide by virtue of the improved network coverage it can offer subscribers.

269.  Asto infrastructure, increased rural wireless deployment will create many benefits. For
example, there tend to be fewer wired broadband options in rural areas relative to urban areas, and the
distances from health care providers and educational opportunities in rural areas can make telehealth
services and distance learning more important.®>® The Commission recently recognized the need to
“continue to take affirmative steps toward . . . closing the “digital divide’ that separates rural and other
typically unserved or underserved areas from areas with substantially greater connectivity service and
service options.”®* By bringing new connectivity and expanded competition to underserved rural areas,
the proposed transaction will ensure that 5G helps to close, rather than widen, the digital divide.%?

270.  As explained in the context of the nationwide 5G network conditions, we concur, for the
most part, with the Applicants’ claims regarding the network engineering complementarities and
increases in network capacity and coverage likely to result from the proposed transaction.®2® We find that
these complementarities both increase the ability, and the incentive, to serve rural America. The rural 5G
network conditions establish enforceable obligations on New T-Mobile that address its rural 5G network
deployment across multiple dimensions. To address near-term spectrum coverage, the nationwide 5G
network conditions require that, within three years of the merger’s closing, New T-Mobile will deploy
low-band and mid-band 5G coverage areas covering at least 85% and 55% of the rural population,

921 public Interest Statement at 67.
922 Pyblic Interest Statement, Saw Declaration at para. 32.

922 Communications Marketplace Report, 33 FCC Rcd at 12667-68, para. 202; Promoting Telehealth For Low-
Income Consumers, Notice of Inquiry, 33 FCC Rcd 7825, 7825-26, 7827-28, paras. 1, 5 (2018); 2018 Broadband
Deployment Report, 33 FCC Rcd at 1681-91, paras. 50-61; FCC Seeks Comment and Data On Actions To
Accelerate Adoption and Accessibility of Broadband-Enabled Health Care Solutions and Advanced Technologies,
Public Notice, 32 FCC Rcd 3660, 3665-67 (2017); Public Interest Statement at 57-58, 64; Joint Opposition at 66,
93-96; Comments of National Hispanic Council on Aging at 2-4 (Sept. 6, 2018) (NHCA Comments); NPRCC
Comments at 5-6; NREA Sept. 11, 2018 Ex Parte Letter at 1-2; National Grange Sept. 12, 2018 Ex Parte Letter at 1-
2.

924 2019 Broadband Deployment Report, 34 FCC Rcd at 3860, para. 9.

925 We thus reject commenters’ concerns insofar as they suggest that the proposed transaction would widen the
digital divide or claim that we should not credit the rural 5G coverage and service improvements as benefits because
they do not go even further in reducing or eliminating the digital divide. CWA Aug. 27, 2018 Comments at 47-48;
CWA Aug. 27, 2018 Comment, Afflerbach Declaration at paras. 7-14; Rural Operators Petition at 6; NTCA Reply at
6-7; RWA May 30, 2019 Ex Parte Letter at 3; CWA May 31, 2019 Ex Parte Letter at 6-7.

926 See supra section VI.A: Nationwide 5G Network; see also infra Appx. F: Technical Appendix.

120



Federal Communications Commission FCC 19-103

respectively.®?” The rural 5G network conditions further require that within six years of the merger’s
closing, New T-Mobile will deploy low-band and mid-band 5G coverage areas covering at least 90% and
66.7% of the rural population, respectively.®?® This disaggregation of the spectrum coverage conditions
helps ensure that New T-Mobile cannot provide coverage using low-band spectrum alone, but also must
ensure significant mid-band coverage, given the substantial improvements in use of that spectrum for
advanced services that is made possible by the proposed transaction.

271.  The 5G network conditions also include additional obligations to address the scope and
depth of the 5G network that New T-Mobile must put into place. Within three years after the merger’s
closing, the rural 5G network conditions require [BEGIN HIGHLY CONF. INFO] [END
HIGHLY CONF. INFO.] 5G sites to be deployed in rural areas and the deployment of [BEGIN
HIGHLY CONF. INFO] [END HIGHLY CONF. INFO.] megahertz of low-band and mid-band
spectrum averaged over those sites.®?® Within six years after the merger’s close, the rural 5G network
conditions require New T-Mobile to deploy [BEGIN HIGHLY CONF. INFO] [END HIGHLY
CONF. INFO.] 5G sites in rural areas and [BEGIN HIGHLY CONF. INFO] [END HIGHLY
CONF. INFO.] megahertz of low-band and mid-band spectrum averaged over those sites.®*° These
additional metrics add robustness to the Commission’s ability to confirm that New T-Mobile has
deployed the sort of 5G network that justifies the significant public interest benefits we credit in our
review of the proposed transaction.

272.  Further, the rural 5G network conditions establish enforceable measures for the
performance consumers will experience on the New T-Mobile network. Specifically, within three years
of the merger’s closing, the rural 5G network conditions require that 66.7% of the rural population will
have access to download speeds of at least 50 Mbps and 55% will have access to download speeds of at
least 100 Mbps.% In addition, the conditions require that within six years of the merger’s closing, 90%
of the rural population will have access to download speeds of at least 50 Mbps and 66.7% will have
access to download speeds of at least 100 Mbps.%%2

273.  The Applicants’ commitments are accompanied by a robust verification and enforcement
mechanism.®* Rural coverage and throughput obligations at three and six years, respectively, will be
verified by drive tests that will meet specifications agreed to by the Commission and will be designed
with Commission oversight.®** If New T-Mobile fails to meet the rural coverage and other commitments,
it would be required to make significant monetary contributions to the U.S. Treasury. New T-Mobile’s
six-year coverage commitments will continue until they are met, and the related contributions will
continue to accrue and increase during their pendency. We find that the enforceable conditions, including
the contribution requirements, provide us confidence that rural consumers will in fact receive the
performance improvements the Applicants promise and therefore credit the rural coverage claims as
public interest benefits of the proposed transaction. %

927 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
928 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2
929 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
930 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
91 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
932 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.
933 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 3-5.
934 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.

935 We credit the 5G coverage, deployment, and service improvements as rural 5G benefits to the extent that they
represent improvements specifically in rural areas relative to the likely outcome for the standalone companies and to
the extent that such improvements are particularly significant given the needs and characteristics of rural areas. We
(continued....)
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274.  Although commenters question the verifiability of the Applicants’ predicted rural 5G
benefits, we are persuaded that our analysis of the Applicants’ claims, bolstered by the rural 5G network
conditions, adequately address those verifiability concerns and enable us to credit substantial public
interest benefits from New T-Mobile’s deployment of a highly robust 5G network in rural America. To
that end, we also reject questions about the verifiability of the requirements of the conditions
themselves.®¢ RWA identifies a number of hurdles that will have to be overcome to satisfy the
conditions, but they identify no new types of issues not already raised earlier in the proceeding.®*” The
Applicants submitted extensive details and information regarding the predicted network deployment
plans, and we have verified their claims to the extent possible.®*® Furthermore, because the types of
hurdles raised by RWA were identified in the record even before the Applicants offered the rural 5G
network commitments, we see no reason to believe that the Applicants would have made the
commitments—recognizing that we might adopt them as enforceable conditions of our approval of the
transaction—unless they reasonably could be expected to be satisfied. Our confidence in the efficacy of
the rural 5G network conditions is further supported by the fact that those conditions are subject to strong
verification and enforcement mechanisms. %%

275.  We also reject commenters’ various other criticisms of the rural 5G network conditions.
CWA claims that given the portion of the population for which the conditions only require low-band
coverage, “it would be extremely surprising if 50 Mbps service were more than aspirational for the many
T-Mobile users in those low-band served areas, which again are mostly rural areas.”®® The speed metrics
in the rural 5G network conditions require, at a minimum, access to the specified 50 Mbps or 100 Mbps
download speeds for the specified percentage of the population in rural areas meaning that “users of T-
Mobile-Certified 5G devices” in those areas “will experience the specified download speeds on average
(mean) across actual utilization.”®** That does not leave room for the speed metrics to be “largely
aspirational,” and given variations in the characteristics and circumstances of providing service in
different geographic areas we are not persuaded that CWA’s broad-brush claims call into question the
public interest benefits we attribute to the proposed transaction associated with rural 5G coverage. %

276.  We also find that the rural 5G network conditions appropriately target verifiable benefits
of the transaction to rural areas, contrary to some commenters’ concerns. Although the geographic areas
where the rural 5G networks conditions ultimately will be met are not identified with the specificity that
some commenters might prefer,® the conditions do make clear that they will apply to rural areas as
defined in the 2010 U.S. Census.®** The Commission previously has relied on the U.S. Census definition

(Continued from previous page)
thus do not double-count benefits in this context that we already have accounted for as part of the benefits from the
deployment of a world-leading, nationwide 5G network.

936 RWA May 30, 2019 Ex Parte Letter at 2-3.
%7 RWA May 30, 2019 Ex Parte Letter at 2-3.
938 See infra Appx. F: Technical Appendix.

939 To the extent that commenters raise concerns about the verification and/or enforcement of these conditions, we
reject them for the reasons already explained above.

%0 CWA May 31, 2019 Ex Parte Letter at 7.
%1 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6.

92 CWA also states that the broadband benefits in rural areas should be “carefully scrutinized” (CWA May 31, 2019
Ex Parte Letter at 7), and we believe that the rural 5G network conditions’ verification process—backed up by
enforcement consequences—enables us to properly scrutinize whether the conditions have been satisfied.

%3 RWA May 30, 2019 Ex Parte Letter at 3; CWA May 31, 2019 Ex Parte Letter at 6.

94 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6. “Rural Population”—the other key term
relevant to identifying the beneficiaries of the rural 5G network conditions—likewise is defined by reference to
“Rural Areas.” Id. at 6-7.
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of rural at times, and we find it a reasonable, administrable approach to identifying rural areas for
purposes of the rural 5G network conditions, as well.**> Nor are we persuaded that the data on Rural
Population—based on 2010 U.S. Census data updated by Pitney Bowes—is unreliable.®¢ Given the use
of the 2010 U.S. Census definition of rural areas, we find it reasonable to rely on updated 2010 Census
data to determine the population in those areas. Although RWA cites a different number for the rural
population based on a publication by the U.S. Department of Agriculture,® that number is not tied to
Census geographic definitions, and RWA does not justify—nor are we otherwise persuaded—that the
framework being applied by the Department of Agriculture would somehow represent a conceptually
superior approach to defining rural areas and rural population for our purposes.

C. In-Home Broadband Service

277.  The Applicants contend that the increased data rates enabled by New T-Mobile’s 5G
network will be competitive with wired broadband speeds, and aggressively pricing its new in-home
broadband service offering will lead to increased price competition with incumbent fixed broadband
providers and result in consumer benefits.®*® In the Joint Opposition, the Applicants assert that their
business analyses confirm substantial marketplace interest in in-home broadband service offerings at the
rates and with the capabilities they expect to offer.*®° In particular, the Applicants estimate that New T-
Mobile will offer competitive in-home broadband services in 52% of zip codes by 2024.%° The
Applicants contend that they expect to acquire 1.9 million customers for their in-home broadband service
offering by 2019 and 9.5 million by 2024, approximately 20% to 25% of which will be located in rural

%5 See, e.9., 2018 Broadband Deployment Report, 33 FCC Rcd at 1716, para. 11 (for purposes of the broadband
progress report “Census blocks are designated as rural based upon the designation used in the 2010 Census”);
International Comparison Requirements Pursuant To the Broadband Data Improvement Act; International
Broadband Data Report, Sixth Report, 33 FCC Rcd 978, 1075, para. 8 (IB 2018) (for purposes of international
broadband comparisons reporting “[w]e rely on the U.S. Census Bureau’s method for identifying a U.S. census
block as rural or non-rural” (footnote omitted)).

%6 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6-7.

%7 RWA May 30, 2019 Ex Parte Letter at 3 (citing U.S. Dept. of Agriculture, John Cromartie and Dennis Vilorio,
Rural Population Trends (Feb. 15, 2019), https://www.ers.usda.gov/amber-waves/2019/february/rural-population-
trends/) (explaining that the article is drawn from “Rural America at a Glance, 2018 Edition, by John Cromartie,
ERS, November 2018”); U.S. Dept. of Agriculture, John Cromartie, Rural America at a Glance, 2018 Edition, at 1
& n.1 (Nov. 2018), https://www.ers.usda.gov/webdocs/publications/90556/eib-200.pdf?v=5899.2 (“Rural areas are
defined here using nonmetropolitan (nonmetro) counties. . . . For more on these definitions, visit the ERS ‘What Is
Rural?’ topic page.”); U.S. Dept. of Agriculture, What is Rural? https://www.ers.usda.gov/topics/rural-economy-
population/rural-classifications/what-is-rural/ (last visited Oct. 14, 2019) (explaining that “the existence of multiple
rural definitions reflects the reality that rural and urban are multidimensional concepts” and explaining that the
USDA uses an Office of Management and Budget definition); see also U.S. Dept. of Agriculture, John Cromartie
and Shawn Bucholtz, Defining the ““Rural’ in Rural America (June 1, 2008), https://www.ers.usda.gov/amber-
waves/2008/june/defining-the-rural-in-rural-america/ (stating about different “rural” definitions that “[t]he
administrative concept, used by many USDA rural development programs, defines urban along municipal or other
jurisdictional boundaries,” while “[t]he land-use concept, used by the Census Bureau, identifies urban areas based
on how densely settled the area is,” and “[t]he economic concept, used in most rural research applications,
recognizes the influence of cities on labor, trade, and media markets that extend well beyond densely settled cores to
include broader ‘commuting areas’”).

948 public Interest Statement at 45, 58-64; T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at
24; see also Joint Opposition, Appx. J, Declaration of Harold Furchtgott-Roth, at 2 (Sept. 17, 2018) (Joint
Opposition, Furchtgott-Roth Declaration) (discussing pricing of New T-Mabile’s in-home broadband service
relative to other providers’ offerings).

%9 Joint Opposition at 65-67.

90 Joint Opposition at 66.

123



Federal Communications Commission FCC 19-103

areas with limited broadband availability today.%! The Applicants estimate that 5.8 million households
will use New T-Mobile’s mobile service for all their broadband needs (in-home or mobile) by 2021, and
that 6.3 million households will do so by 2024.%2 The Applicants contend that there will be consumer
welfare benefits from offering in-home broadband service by 2024 of up to $11 billion annually.®?
Further, the Applicants submitted a study estimating consumer benefits from the establishment of an in-
home broadband service.®* Finally, the Applicants provided a technical explanation of their in-home
broadband service in a series of submissions to the Commission.%®

278.  Some commenters agree that New T-Mobile will increase competition for in-home
broadband service.*® Others argue that the Applicants’ claims are speculative and premature given the
uncertainty about whether the precise service characteristics, prices, and terms of the new service will be
competitive with wired broadband service, particularly given prior Commission findings that mobile
broadband service is not a substitute for fixed broadband service.®” For example, OTI criticizes the
Applicants’ subscribership claims as “dubious” and insufficiently supported,®® and argues that mobile
service is not a viable alternative to fixed service because “[m]obile broadband is subject to higher costs

%1 Joint Opposition at 66.
92 Joint Opposition at 68.

93 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 4. The Applicants identify three
categories as the source of these benefits: “(1) customers purchasing New T-Mobile’s in-home wireless broadband
offering; (2) new broadband customers taking service; and (3) competitive responses of incumbent fixed broadband
providers.”

94 Joint Opposition, Furchtgott-Roth Declaration at 2-3. Furchtgott-Roth assumes that the new service would be
cheaper than its rivals and attract a significant number of customers while also lowering prices industry-wide.
Furchtgott-Roth examines only benefits from price declines and ignores any quality benefits, which he asserts makes
his estimates lower bounds. Joint Opposition, Furchtgott-Roth Declaration at 2-3. Furchtgott-Roth separates
benefits into four categories based on which consumers would benefit: 1) consumers who switch to New T-Mobile
fixed wireless broadband from another in-home broadband provider; 2) consumers who choose New T-Mobile fixed
wireless broadband as their first in-home broadband service provider; 3) consumers who replace their fixed wireless
service altogether with New T-Mobile mobile service; and 4) fixed broadband consumers who do not switch to New
T-Mobile, but enjoy lower prices from increased competition. Furchtgott-Roth chooses a wide range of potential
price changes and subscribers uptake numbers, so his estimates of 2024 total consumer benefits vary greatly, from
$3.4 billion to $29.5 billion. Joint Opposition, Furchtgott-Roth Declaration at 9-12. In his study, Furchtgott-Roth
prefers a smaller range of benefits of $7.2 billion to $13.7 billion based on a narrower range of assumptions. Joint
Opposition, Furchtgott-Roth Declaration at 4-8, 13.

95 T-Mobile Information Request Response, Specs. 29, 30 (Sept. 5, 2019); T-Mobile Mar. 6, 2019 In-Home
Broadband Ex Parte Letter; see also Letter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, Attach. at 3-15 (filed May 1, 2019) (T-Mobile May 1, 2019 Ex Parte
Letter). Essentially, the Applicants use the in-home broadband RF Link Budget to determine the eligible coverage
area and then use the core Network Build Model to identify the areas where sufficient network capacity will exist to
allow the offering of an in-home broadband product, and how many households that capacity could support. T-
Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Appx. B, Mark McDiarmid Declaration, at paras. 2-7.

96 Ultra Mobile/Mint Mobile Comments at 3; Maine Public Advocate Sept. 7, 2018 Ex Parte Letter, Attach. at 1;
NPRCC Comments at 4; NREA Sept. 11, 2018 Ex Parte Letter at 2; Hispanic Heritage Foundation Comments at 2;
ACLP Comments at 32; Rep. Christopher Rosario Oct. 9, 2018 Ex Parte Letter at 1; Letter from Kyle Davis,
Government Relations and Public Policy Specialist, Greater Binghamton Chamber of Commerce, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Oct. 31, 2018); Letter from Brian Brady, Founder and Chief
Executive, Northwest Broadcasting, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Mar.
13, 2019).

97 Console Enterprises Aug. 27, 2018 Petition at 4; DISH Aug. 27, 2018 Petition at 39-40; Public Knowledge Aug.
27, 2018 Petition at 39-41; CWA Aug. 27, 2018 Comments at 47-51.

98 OTI Reply at 12; see also DISH Reply at 91.
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due to restrictive data caps, less reliable service, and is generally harder to use for educational,
employment, and other applications than fixed broadband services.”®* In addition, DISH contends that
the Applicants’ attempts to quantify the in-home broadband service benefits are not credible.*® DISH
argues that internal documents submitted in the record demonstrate that “the merger is neither necessary
nor adequate to allow the provision of a true competitive fixed broadband service.”9!

279.  T-Mobile responds that the transaction “will result in massive increases in capacity, in
excess of planned wireless traffic in some areas, and that unused capacity can be used to offer In-Home
Broadband Service in those areas without meaningfully degrading mobile wireless service.”%? |t
indicates that it plans to compete aggressively for subscribers by pricing its service below the level other
fixed broadband providers typically charge and that the low prices will come with high speed.”®? CWA
counters that the Applicants’ proposed in-home broadband service offering will be “technically inferior”
and “less flexible” than the broadband services with which it might compete, would be available to only a
small fraction of U.S. households, and is focused on areas where competitive broadband services already
exist.%4 DISH contends that the Applicants overstate the number of households that this offering may
serve and that they have failed to provide evidentiary support for their projection of how many consumers
would sign up for the service.®® DISH also contests whether the in-home broadband benefits are
transaction-specific and questions whether the Applicants have adequately defended their specific
estimates of benefits.®% Union Telephone expresses concern about a provider obtaining so much
spectrum as to enable not only mobile wireless services but also in-home broadband service offerings as it
contends that the spectrum could be better used by other mobile wireless service providers.®’

280.  The Applicants respond that in-home broadband benefits are transaction-specific because
“Sprint has no current plans to provide in-home fixed wireless broadband service as contemplated for the
New T-Mobile,” while “T-Mobile, as a standalone, has limited plans at best.”?® The Applicants also
claim that New T-Mobile will be “bringing service where none exists today,” and that the benefits in that
regard “are priceless for those who live or work on the other side of the Digital Divide.”%°® The
Applicants explain that their in-home broadband service “has a low cost structure and good economics”
because New T-Mobile will be “monetizing available spectrum and leveraging off of other deployed
network assets”—making “the in-home service . . . profitable on its own,” in addition to the “financial
benefits for mobile wireless by reducing churn and attracting new customers” and “complement[ing] and
creat[ing] increased revenue opportunities for New T-Mobile’s video distribution service.”%°

281.  Applicants’ Commitments to In-Home Broadband. The Applicants submitted
commitments with respect to New T-Mobile’s in-home broadband service, which they state is “a

99 OTI Reply at 13.

%0 DISH Reply at 94-95.

%1 DISH Reply at 89; see also Id. at 89-91.

%2 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 2.
93 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 2-3.
%4 CWA Mar. 28, 2019 Comments at 10-11; see also RWA Mar. 28, 2019 Comments at 3.
95 DISH Mar. 28, 2019 Comments at 18-20.

96 DISH Reply at 91-95.

%7 Union Telephone Reply at 29-30.

%8 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 24.
%9 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 25.

970 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. at 3; see also Id., Attach. at 14-22
(discussing these considerations in greater detail).
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residential broadband service with minimum speeds of 25 Mbps downlink and 3 Mbps uplink.”®™* The
Applicants commit that within three years following consummation of the transaction, New T-Mobile
will “[m]arket its In-Home Broadband Service product to at least 9.6 million Eligible Households, of
which at least 2.6 million are Rural Households” and will “have at least [BEGIN HIGHLY CONF.
INFO] [END HIGHLY CONF. INFO.] million Supported Households, of which at least [BEGIN
HIGHLY CONF INFO.] [END HIGHLY CONF. INFO.] million are Rural Households.”®"? In
addition, within six years following consummation of the transaction, New T-Mobile will “[m]arket its
In-Home Broadband Service product to at least 28.0 million Eligible Households, of which at least 5.6
million are Rural Households” and “have at least [BEGIN HIGHLY CONF. INFO] [END HIGHLY
CONF. INFO.] million Supported Households, of which at least [BEGIN HIGHLY CONF

INFO.] [END HIGHLY CONF. INFO.] million are Rural Households.”®"3

282.  Discussion. We are confident that New T-Mobile’s network will have sufficient excess
capacity to offer a new in-home broadband service to millions of homes, including underserved homes in
rural areas on the terms and conditions that the Applicants have proposed.®™ Moreover, the Commission
has previously and consistently recognized the value to consumers of fixed services with the capabilities
of the broadband service promised by the Applicants’ in-home broadband commitments.®”® We find that
the Applicants’ commitment to the 25 Mbps/3 Mbps speed for the New T-Mobile in-home broadband
service “reflects current consumer demand for high-speed broadband service.”%®

283.  We find verifiable and creditable benefits from the proposed transaction as a result of the
Applicants’ in-home broadband commitments that we adopt as conditions herein. Although we cannot
verify the Applicants’ quantification of benefits, allegedly ranging from $3.4 billion to $13.7 billion,*”’
we can conclude that the benefits of the new service, as conditioned, would likely be significant. New T-
Mobile’s provision of wireless in-home broadband service could enable millions of homes to receive
lower-cost or higher-quality service than they would otherwise enjoy. These benefits are likely to be
particularly important for consumers who today have limited choice for broadband access—or no
broadband access at all.

284.  As with their other 5G deployment commitments, our acceptance of the Applicants’ in-
home broadband commitments as conditions to our approval of the proposed transaction is accompanied
by a robust enforcement mechanism.®® New T-Mobile would be required to make significant monetary
contributions to the U.S. Treasury if it fails to meet the commitments at the three- and six-year marks.
New T-Mobile’s six-year in-home broadband commitments will continue until they are met, and the
related contributions will continue to accrue and increase until they are satisfied.®”® Taken together, these

91 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6.
972 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.

973 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2. These commitments end once New T-
Mobile has 9.5 million simultaneous in-home broadband service subscribers. T-Mobile/Sprint May 20, 2019
Commitments Letter, Attach. 1 at 3.

974 See infra Appx. F: Technical Appendix.

975 2019 Broadband Deployment Report, 34 FCC Rcd at 3862-63, paras. 12-15; 2018 Broadband Deployment
Report, 33 FCC Rcd at 1667-70, paras. 21-26.

976 2019 Broadband Deployment Report, 34 FCC Rcd at 3862, para. 13. We find the in-home broadband service
offering deserving of some creditable public interest benefits even without making broader determinations or
assumptions regarding its substitutability with particular competitors’ fixed broadband offerings.

97 Joint Opposition, Furchtgott-Roth Declaration at 8, 13.
978 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 4-5.

9% T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 5. The Applicants and Commission staff will
determine the methodology to verify the in-home broadband services deployment within 60 days of the closing of
(continued....)
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enforceable conditions give us sufficient confidence regarding the performance improvements that
consumers, especially rural consumers, can expect, to be able to credit them as public interest benefits of
the proposed transaction.®®® Thus, in light of the Applicants’ in-home broadband service commitments,
adopted as conditions of our approval of the proposed transaction, we conclude that the associated in-
home broadband service benefits are verifiable and creditable public interest benefits arising from the
proposed transaction.

VIl. OTHER POTENTIAL HARMS AND BENEFITS
A. Wholesale Services

285.  Adiverse range of MVVNOs purchase wholesale capacity from facilities-based providers
for use as inputs to their own retail wireless services. Facilities-based providers’ wholesale
services—offered through unregulated, negotiated contracts®'—take a variety of forms, both in terms of
price levels and the structure of the arrangements; and “[d]ifferent types of resellers . . . often increase the
range of services offered to consumers” by means including, but not limited to, “targeting certain market
segments, including segments not previously served by the hosting facilities-based provider.”%? The
Applicants and other parties disagreed about whether or not the proposed transaction, as originally
structured, would have detrimental effects on competition for the provision of wholesale services, as
discussed below. Subsequently, the Applicants proposed commitments to, among other things, expand
and accelerate their deployment of 5G network facilities across the nation and, in particular, in rural
areas.%® We find that the substantial benefits of New T-Mobile’s intensified deployment will yield
benefits to MVNOs and consumers alike that will likely outweigh any putative harms to wholesale
competition.

286. Record. The Applicants assert that the proposed transaction will enable New T-Mobile to
offer higher quality wholesale services at lower prices to MVNOs—including both traditional resellers
and iIMVNOs**—due to New T-Mobile’s increased network capacity, lower operational costs, and
broader geographic coverage than either of the two standalone companies.®®® By contrast, they contend
that the elimination of Sprint as a standalone provider would have little, if any, competitive impact on the
supply of wholesale services to MVNOs, due to Sprint’s currently “limited share of the wholesale
segment” and the “network shortcomings” that constrain its ability to attract and retain MVNO

(Continued from previous page)
the T-Mobile-Sprint transaction. T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 7.

980 Tq the extent that commenters raise concerns about the verification and/or enforcement of these conditions, we
reject them for the reasons already explained above.

91 Commission rules do not require facilities-based providers to offer wholesale services to other service providers
for resale. 47 C.F.R. § 20.12(b).

92 AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16241, para. 106.

93 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-4, Attach. 1. The Applicants also pledged to provide a
broad range of wholesale services to the newly divested Boost Mobile business and to extend Sprint’s existing
wholesale arrangement with Altice. Id. at 5-7, Attach. 2.

94 Altice describes the “full infrastructure-based MVVNO model” as one in which the iMVNO “rel[ies] critically, but
minimally, on mobile network operator (‘MNO?) partners, utilizing only the radio access network (‘RAN’) of the
MNO . ... [while] supply[ing] all other aspects of the mobile offering, including the SIM, roaming and network
partners, data and Internet access, voice messaging, rate charging, customer care, and billing.” Altice Reply at 2.
On Nov. 5, 2017, Altice and Sprint entered an iIMVVNO wholesale agreement under which “Altice gained access to
Sprint’s network with full core control at a competitive price and agreed in exchange to support the deployment of
Sprint’s small cells on its cable backhaul infrastructure.” Altice Information Request Response, Cragg/Garcés
Declaration at 37 (Jan. 28, 2019).

95 Pyblic Interest Statement at 123-24; Joint Opposition at 4, 86-92; Joint Opposition, Woroch Declaration at 19-20,
26-27.
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customers.®® The Applicants also assert that, following the merger, New T-Mobile would not be able to
raise its wholesale prices in the short term, due to Sprint’s and T-Mobile’s existing multi-year contracts
with MVNOs, which will continue to bind New T-Mobile post-transaction.®’ In the longer term, they
submit that New T-Mobile’s ability to raise prices would be constrained because if it were to raise its
wholesale rates, most MVVNOs could rapidly shift their traffic to other providers with which they have (or
could easily establish) wholesale service agreements.®®® Furthermore, they contend that the proposed
transaction would give “New T-Mobile[] additional network capacity and lower per unit costs [that] will
create an incentive for the combined company to lower wholesale prices to MVNOs in order to ensure
that the new network capacity is not wasted by sitting idle.”%® Factoring in the Applicants’ commitments
to accelerate and broaden their deployment of 5G network facilities, they argue that the proposed
transaction would lead to New T-Mobile’s obtaining broader and deeper network capacity and coverage
than under the transaction as originally proposed.®®

287.  TracFone—the nation’s largest MVNO®*'—supports the proposed transaction and states
that it “expects that the strong 5G network to be built by the New T-Mobile, with the additional coverage,
speed and capacity[,] can only improve the wholesale market for MVVNOs and thus TracFone’s customers
going forward.”*? TracFone asserts that, in the past, T-Mobile and Sprint have not offered sufficient
coverage or throughput speed in rural areas and submits that New T-Mobile’s deployment of a nationwide
5G network following the proposed transaction would make “the wholesale marketplace . . . more
competitive[,] with three full service competitors, rather than two” in rural areas.®®® TracFone also argues
the transaction would likely yield lower wholesale prices.%4

288.  Opposing parties assert that Sprint and T-Mobile collectively supply a relatively large
portion of the wholesale services used by MVNOs across the country®® and contend that eliminating

96 Sprint Apr. 15, 2019 Ex Parte Letter at 6; see also Id. at 4 (Sprint is “a relatively insignificant supplier of
wholesale services” and “currently serves only [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]% of the retail customers who subscribe to MVNOs.”).

%7 Joint Opposition, Woroch Declaration at 24.

98 Joint Opposition, Woroch Declaration at 24-26; see also Joint Opposition, Salop/Sarafidis Reply Declaration at
16 (“MVNOs are powerful buyers with the ability to move significant purchases among the facilities-based
[providers] with long term contracts.”).

99 Joint Opposition at 88; see also Joint Opposition, Woroch Declaration at 28. The Applicants also point out that
AT&T and Verizon Wireless are also planning to increase their deployment of 5G networks and will have incentives
similar to those of T-Mobile to “use the capacity on [their] network[s] and [their] airwaves to increase the number of
prepaid and wholesale customers they serve.” Joint Opposition, Woroch Declaration at 28.

990 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-4.

91 Communications Marketplace Report, 33 FCC Rcd at 12562, para. 7. According to DISH, TracFone provides
service to approximately 23 million MVVNO consumer connections—over half of the nation’s total, and more than
all other MVNOs combined—and sells more prepaid service than any other MVNO or facilities-based provider.
DISH Aug. 27, 2018 Petition, Brattle Declaration at 35-37, 51, Tables 13, 22.

992 TracFone Comments at 2.
993 1d at 4.

94 1d. Other MVNOs offer similar support for the proposed transaction. See, e.g., PWG Comments at 2-3; Ultra
Mobile/Mint Mobile Comments at 1-3; Comments by Republic Wireless at 3-5 (Sept. 7, 2018).

95 See, e.9., DISH Aug. 27, 2018 Petition, Brattle Declaration at 38, 54. Altice asserts that Sprint’s own data,

adjusted to exclude [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.

INFO.] show that Sprint and T-Mobile provide [BEGIN HIGHLY CONF. INFO.] [END HIGHLY

CONF. INFO.], respectively—a total of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.

INFO.]%—of the wholesale service used to serve consumers of MVVNOs other than TracFone. Letter from Jennifer

L. Richter, Counsel to Altice, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 4-5 (filed Apr. 29,
(continued....)
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wholesale competition between the two firms would enable New T-Mobile to raise wholesale prices and
degrade the quality of wholesale services.®**® Some parties argue that a combined New T-Mobile would
have stronger incentives to raise prices driven by the combined firm’s larger share of the retail market, its
greater profits per retail consumer due to realizing lower overall costs per connection, and the greater
benefit it would realize by impeding the ability of MVVNOSs (which rely on upstream wholesale inputs) to
compete effectively to provide downstream retail services.®” DISH estimated, based on a Vertical Gross
Upward Pricing Pressure Index (vVGUPPI) analysis, that as a result of the proposed transaction, New T-
Mobile would have an incentive to raise the wholesale rates it charges TracFone by a substantial
amount.%® By contrast, the Applicants calculate that the merged entity’s incentives to raise wholesale
rates charged to TracFone would be 5.5% over T-Mobile’s pre-transaction levels.®*®

289.  Some parties contend that the loss of Sprint as an independent competitor would be
particularly harmful because Sprint typically charges the lowest wholesale rates and has been more
willing to negotiate MVVNO agreements at reasonable terms.2% Others contend that the elimination of
Sprint as a standalone provider would threaten the continuing viability of the iIMVNO business model
since Sprint is the only facilities-based provider that has negotiated wholesale arrangements tailored to
support that model.*®? Sprint responds that these parties exaggerate the significance of iMVNO-oriented

(Continued from previous page)
2019) (Altice Apr. 29, 2019 Ex Parte Letter). Altice argues that “[t]his figure underscores the importance of Sprint
and T-Mobile to new entrants and smaller providers without the large volume of traffic that TracFone is able to use
to attract interest from AT&T and Verizon and for whom the only option is Sprint or T-Mobile.” Id. at 5.

9% See, e.g., Altice Petition at ii, 3, 9, 11, 16; Altice Reply at 12-13; AAI Petition at 10, 15; DISH Aug. 27, 2018
Petition at 57; DISH Aug. 27, 2018 Petition, Brattle Declaration at 38-39, 54-56; Free Press Petition at 3; Public
Knowledge Petition at 26-29.

97 See, e.g., DISH Aug. 27, 2018 Petition at 57; DISH Aug. 27, 2018 Petition, Brattle Declaration at 54-56; Altice
Information Request Response, Cragg/Garcés Declaration at 41 (Jan. 28, 2019).

9% gpecifically, DISH estimates that the rates would increase by [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]%. DISH Reply, Brattle Reply Declaration at 18-20; see also DISH Aug. 27,
2018 Petition, Brattle Declaration at 54-56. As a result, DISH claims that retail consumers would pay nearly
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] higher rates
for TracFone’s prepaid service. DISH Reply, Brattle Reply Declaration at 20.

99 In turn, the Applicants assert that TracFone’s retail prepaid service rates would increase by just 4 cents per month
(0.18%) over pre-transaction levels. Joint Opposition, Salop/Sarafidis Declaration at 17-19, paras. 46-49. The
Applicants claim that DISH’s initial calculations failed to account for the fact that TracFone serves just [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% of its retail consumers using wholesale services
purchased from T-Mobile and uses [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] of Sprint’s wholesale services to do so. Id. at 18, paras. 47-48.

1000 5eg, e.9., RWA Petition at 7; Union Telephone Petition at 39; Altice Information Request Response,
Cragg/Garcés Declaration at 36-39 (Jan. 28, 2019); Comcast Information Request Response at 1-2 (Nov. 19, 2018);
Charter Information Request Response at 3 (Oct. 19, 2018); Letter from Michael D. Hurwitz, Counsel to Comcast,
to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1-2 (filed Apr. 25, 2019) (Comcast/Charter Apr.
25, 2019 Joint Ex Parte Letter).

1001 Altice Reply at i-ii, 2, 4-8; Altice Information Request Response, Cragg/Garcés Declaration at 17-24, 31-44
(Jan. 28, 2019); Altice Apr. 12, 2019 Ex Parte Letter at 1; Altice Apr. 29, 2019 Ex Parte Letter at 7-14: Comcast
Information Request Response at 1-2 (Oct. 22, 2018); Charter Information Request Response at 1-2, 4 (Oct. 19,
2018); Comcast/Charter Apr. 25, 2019 Joint Ex Parte Letter at 3-5; DISH Aug. 27, 2018 Petition at 48-51. Altice
attempts to quantify the harm that it claims consumers would suffer if New T-Mobile were to withhold or raise
prices for wholesale services by modifying the Applicants’ merger simulation model to compare scenarios in which
cable companies are, or are not, able to obtain the wholesale services necessary to function as iIMVNOs. Altice
Information Request Response, Cragg/Garcés Declaration at 53-57, Appx. 1 (Jan. 28, 2019). Altice’s calculations
predict consumer harms of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
billion per year. Id. at 57.
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wholesale arrangements and submits that numerous MVNOs are already competing effectively without
such arrangements.22 The Applicants’ proposed commitments submitted on May 20, 2019, provide that
New T-Mobile will continue to comply with Sprint’s agreements with Altice and will negotiate in good
faith an amendment of the Altice MVVNO Agreement to include all networks, including the 5G network,
operated by New T-Mobile.1003

290.  Discussion. We share TracFone’s view that “the strong 5G network to be built by the
New T-Mobile, with the additional coverage, speed and capacity[,] can only improve the wholesale
market for MVNOs.”1%* We find that New T-Mobile’s massive expansion of its planned 5G network, as
augmented by the Applicants’ deployment commitments, will yield substantial benefits for MVNO
purchasers of wholesale services as well as retail consumers.?% New T-Mobile’s increased network
capacity and expanded coverage will generate particularly significant value to purchasers of wholesale
services due to MVNOSs’ reliance on high-quality wholesale services as the most critical inputs to their
retail services and to their ability to compete effectively in serving existing consumers and attracting new
ones. Those MVNOs that used Sprint services in the past will enjoy particularly significant benefits due
to New T-Mobile’s vastly improved network performance and coverage. In addition, we cannot conclude
that the proposed transaction is likely to have negative effects on competition in the provision of
wholesale services. Although the proposed transaction would reduce the number of nationwide suppliers
of wholesale wireless service from four to three, we find that predictions of net competitive harm
generated by opposing parties’ quantitative economic models are premised on too many unsupported
and/or unexplained assumptions to be reliable, and we decline to accord significant weight to these
models’ speculative results.

291.  Moreover, the record shows that some MVNOs purchasers view Sprint as an
insufficiently reliable provider of wholesale service.'® The proposed transaction and, in particular the
Applicants’ commitments regarding network deployment, would remedy these shortcomings by enabling
New T-Mobile to offer higher-quality wholesale services across a broader geographic footprint, especially
in rural areas. Thus, even though the number of providers would be fewer, the market for wholesale
services could become more competitive. Indeed, New T-Mobile’s vastly increased network capacity
will likely give it incentives to offer appealing terms and reasonable prices to wholesale service customers
S0 as to put that capacity to productive use by carrying as much revenue-generating traffic as it can.’®” In

1002 gprint Apr. 15, 2019 Ex Parte Letter at 17-23; Joint Opposition, Woroch Declaration at 17-19. The Applicants
also argue that cable companies’ financial clout, diversified service portfolios, and other infrastructure assets
provide a strong basis for them to launch wireless services. Joint Opposition, Salop/Sarafidis Reply Declaration at
16-17, paras. 42-44, 46; Joint Opposition, Woroch Declaration at 18; Sprint Apr. 15, 2019 Ex Parte Letter at 23.

1003 T-Mobile/Sprint May 20, 2019 Commitments Letter at 7, Attach. 4; see also Letter from Jennifer L. Richter,
Counsel to Altice, to Marlene H. Dortch, FCC, WT Docket No. 18-197 (filed June 6, 2019) (responding to proposed
commitment).

1004 TracFone Comments at 2.
1005 See supra section VI: Potential Public Interest Benefits of Increased Network Deployment.

1008 TracFone, for example, has “substantially reduced its use of Sprint’s wholesale services” since 2013, which
Sprint’s executives believe is due to Sprint’s “quality and performance challenges[,] particularly in rural areas.”
Joint Opposition, Draper Declaration at 6; see, e.g., Public Interest Statement, Saw Declaration at 4-10, paras. 9-16
(discussing shortcomings of the existing Sprint network’s geographic coverage and data throughput performance);
Id. at 14-15, paras. 23-24 (limitations on standalone Sprint’s ability to deploy 5G technology expeditiously
throughout its network footprint). See also 2010 DOJ/FTC Horizontal Merger Guidelines at § 5.2 (“If a new
technology that is important to long-term competitive viability is available to other firms in the market, but is not
available to a particular firm, . . . that firm’s historical market share [may] overstate[] its future competitive
significance.”).

1007 Joint Opposition, Woroch Declaration at 24-28; see also CenturyLink-Level 3 Order, 32 FCC Rcd at 9597, para.
32 (“when service providers invest in network facilities, they have an incentive to put those facilities to use” to
(continued....)
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sum, we conclude that it is likely that wholesale service customers will benefit from New T-Mobile’s
accelerated and expanded build-out of 5G network facilities with greater capacity and broader coverage,
especially in rural areas, due to the proposed transaction as conditioned by the Applicants’ 5G
deployment commitments. We also note that under one of the Applicants’ Commitments, on which we
condition our approval, contemplates New T-Mobile’s expansion onto its network the scope of Sprint’s
unique iIMVNO-oriented agreement with Altice.0%®

292.  Inaddition, the divestiture and wholesale-related provisions in the Applicants’
commitments to the Commission, and in the DOJ Proposed Final Judgment, give us further confidence
that the transaction is unlikely to cause competitive harm due to impacts on wholesale providers. New T-
Mobile’s asset and spectrum divestitures and its provision of wholesale and support services to DISH, as
required in the Applicants’ commitments to the Commission and in the proposed settlement with the DOJ
will enable DISH to offer a broad range of mobile wireless services to retail consumers across the
country.2 We believe that New T-Mobile’s compliance with those commitments and with the DOJ
Proposed Final Judgment, as well as DISH’s compliance with its network build-out requirements, would
enable DISH to emerge as a nationwide facilities-based provider®® that would be capable of supplying,
among other things, robust wholesale wireless services to MVNOs. Moreover, during the time prior to
DISH’s buildout, any transitional competitive impacts would be mitigated by New T-Mobile’s continuing
provision of wholesale services under the terms of T-Mobile’s and Sprint’s current agreements with
MVNOs, as obligated, until the expiration of the DOJ Proposed Final Judgment seven years after
consummation. 01t

B. Roaming

293.  Roaming service is an offering that one mobile wireless provider must purchase to enable
its subscribers, when traveling outside its service area, to use the facilities of another mobile wireless
provider to place and receive calls, continue in-progress calls, and transmit and receive data.'%? The

(Continued from previous page)
“generate revenue and provide service to customers . . . .").

1008 T-Mobile/Sprint May 20, 2019 Commitments Letter at 7, Attach. 4 (commitment to amend existing agreement,
subject to good-faith negotiations, to expand Altice’s access to New T-Mobile’s 5G and other network facilities).
Preserving and expanding this arrangement will provide a useful real-world test of the hypothesis that “[t]he full
infrastructure-based MVVNO model likely represents the best opportunity for new, robust wireless competition”
because it “enables the [iMVNO] to provide facilities-based competition to [facilities-based providers], including
meaningful competition on price and product innovation for customers.” Altice Reply at 2.

1009 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 2, at 1-2 (terms of New T-Mobile’s wholesale and
transition services agreements will “permit [DISH] to compete effectively on a long-term basis” against New T-
Mobile and others, “allow it to benefit from the long-term network cost efficiencies of New T-Mobile’s 5G network
deployment,” and enable it to “deploy and utilize its own spectrum, systems, network infrastructure, and other
facilities); DOJ Competitive Impact Statement at 9-11 (DISH’s purchase of divested spectrum, cell sites, retail
stores, and prepaid business—as well as New T-Mobile’s provision of transition and wholesale services under a
“full MVNO agreement”—uwill “enable DISH to begin operating as an MVVNO as quickly as possible after entry of
the Final Judgment, . . . provide DISH the support it needs to offer retail mobile wireless service to consumers while
building out its own mobile wireless network,” and “enhance DISH’s incentives to invest in a robust facilities-based
network”).

1010 DOJ Competitive Impact Statement at 2.

1011 DOJ Proposed Final Judgment at 20; see also Joint Opposition at 88 (contending that “New T-Mobile’s
additional network capacity and lower per unit costs will create an incentive for the combined company to lower
wholesale prices to MVNOs™).

1012 e, e.9., AT&T-Leap Order, 29 FCC Rcd at 2782, para. 103; see also Reexamination of Roaming Obligations of
Commercial Mobile Radio Service Providers and Other Providers of Mobile Data Services, Second Report and
Order, 26 FCC Rcd 5411 (2011), aff’d sub nom. Cellco Partnership v. FCC, 700 F.3d 534 (D.C. Cir. 2012) (Data
Roaming Order).
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Commission has previously determined that the availability of both voice and data roaming arrangements
is critical to promoting seamless consumer access to mobile services nationwide, to promoting innovation
and investment, and to promoting facilities-based competition among providers.?** The Commission also
has established a special dispute-resolution framework to ensure that providers negotiate in good faith to
develop commercially reasonable terms for roaming agreements and to confirm that host providers are
properly implementing such agreements when supplying roaming services.0%

294.  Record. The Applicants argue that the proposed transaction would yield substantial
network improvements, including expanded capacity and broader coverage, that will improve New T-
Mobile’s ability to offer appealing terms to roaming partners by comparison to either T-Mobile or Sprint,
standing alone, and that the proposed transaction would not cause price increases or reduce competition
for roaming services.’®> The Applicants also state that New T-Maobile will commit to allowing “carriers
with existing roaming rates with either T-Mobile or Sprint to determine which rates will govern their
relationship with New T-Mobile after the transaction closes” and that it “will offer to become the
Preferred Roaming Partner for rural carriers, providing long-term roaming access to the robust New T-
Mobile network at industry-leading terms.””1016

295.  Opposing parties argue that the proposed transaction will harm competition for the
provision of roaming services by reducing the number of nationwide roaming service providers from four
to three, and reducing the merged firm’s incentives to offer reasonable roaming arrangements.*°*” In
particular, a number of commenters express concern about the elimination of Sprint as a separate provider
of roaming services, alleging that T-Mobile’s roaming charges are higher and its terms are less favorable
than Sprint’s.1%8 Several parties criticize the Applicants’ proposed commitments regarding roaming
services as vague and unenforceable and point out that their commitment to abide by existing roaming
agreements would not apply after those agreements expire and would not assure access to roaming for 5G
and other advanced capabilities not covered by existing agreements.21® Some parties argue that New T-
Mobile should be required to allow service providers with existing roaming agreements with T-Mobile or
Sprint to keep the same rates and terms for at least 10 years.12 A number of commenters criticize T-
Mobile’s refusal to enter “reciprocal” roaming arrangements, in which T-Mobile and rural providers

1013 Data Roaming Order, 26 FCC Rcd at 5418-23, paras. 13-21; Reexamination of Roaming Obligations of
Commercial Mobile Radio Service Providers and Other Providers of Mobile Data Services, Order on
Reconsideration and Second Further Notice of Proposed Rulemaking, 25 FCC Rcd 4181, 4182, para. 2 (2010).

1014 See, e.g., Data Roaming Order, 26 FCC Rcd at 5448-53, paras. 74-87; 47 CFR § 20.12(e)(1); see also
Reexamination of Roaming Obligations of Commercial Mobile Radio Service Providers and Other Providers of
Mobile Data Services, 29 FCC Rcd 15483, Declaratory Ruling (WTB 2014) (granting T-Mobile petition regarding
Commission review of data roaming disputes).

1015 Joint Opposition at 99-100. Two rural service providers agree and express support for the parties’ current and
future roaming services. Viaero Comments at 2; Letter from Ronald Duncan, CEO and Co-founder, GClI, to Sen.
Mike Lee and Sen. Amy Klobuchar, WT Docket No. 18-197, at 1 (filed Aug. 1, 2018) (GCI Aug. 1, 2018 Ex Parte
Letter).

1018 pyplic Interest Statement at 69; Joint Opposition at 98-99; Letter from R. Michael Senkowski, Counsel to T-
Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 2 (filed Nov. 19, 2018) (T-Mobile Nov.
19, 2018 Ex Parte Letter).

1017 See, e.g., Altice Petition at 11; DISH Aug. 27, 2018 Petition at 57; DISH Reply at 28-29, 110; NTCA Reply at
3-4; Union Telephone Petition at 24.

1018 Greenlining Petition at 8; NTCA Petition at 8-9; RWA Petition at 6-9, 11-16; Union Telephone Petition at 39-
41; RWA Petition to Deny at 12-14; RWA Reply at 3; Union Telephone Reply at 14-16; NTCH/Wise June 12, 2019
Ex Parte Letter at 2.

1019 See, e.g., C Spire Reply at 9-12; Blue Wireless Reply at 15-17.
1020 3eg, e.g., Union Telephone Petition at 25, 41-43; C Spire Petition at i, 19.
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purchase roaming service from one another, and they seek conditions requiring New T-Mobile to do
50'1021

296.  Some commenters criticize the Applicants’ plan to rapidly shut down Sprint’s legacy
CDMA network because it would make it more difficult for rural providers that rely on CDMA roaming
arrangements with Sprint to gradually transition their customers from CDMA to VoL TE or other newer
technologies.?22 One party contends that small providers that use CDMA technology and rely on
roaming on Sprint’s legacy CDMA network will be “imperiled” by New T-Mobile’s plan to
decommission that network and seeks a condition requiring New T-Maobile to offer them preferential
roaming terms once it does s0.2°2 The Applicants respond that such a condition would pose a
disincentive to New T-Mobile’s “upgrading the network to support newer technologies, which would be
inconsistent with Commission policies and [would] harm consumers.””1024

297.  Discussion. We find that concerns about the availability of roaming service post-
transaction will be addressed adequately by the Commission’s general roaming policies and rules, which
are designed to ensure that entities can obtain roaming agreements on reasonable terms and conditions.%2
Accordingly, no special roaming-related conditions are necessary. In the event that a service provider
encounters difficulties in obtaining reasonable roaming services or roaming rates, it can file complaints
with the Commission pursuant to our established roaming rules.1% Moreover, while we do not condition
our approval of the transaction on New T-Mobile’s roaming-related commitments—which we find are
unnecessary given the Commission’s existing roaming rules—we note that the Applicants have stated that
providers that currently have roaming purchase contracts with both Sprint and T-Mobile may determine
which of those contractual rates will govern their relationship with New T-Maobile post-transaction and
have promised to offer “preferred roaming partner” arrangements.*%?” We conclude that conditions
relating to roaming rates, reciprocal agreements, and other terms proposed by commenters are not
narrowly tailored to remedy any purported harms arising out of this transaction.202

1021 RWA Petition at 7-9, 12-15; RWA Reply at 4-5; RWA Dec. 10, 2018 Ex Parte Letter at 4-5; NTCA Petition at
1-2, 7-11; Union Telephone Petition at 26, 40-42.

1022 Blue Wireless Reply at 12-14; NTCA Reply at 2-3; RWA Reply at 3-4; Union Telephone Reply at 23; see also
NTCH/Wise June 12, 2019 Ex Parte Letter at 2 (“if T-Mobile phases out Sprint’s CDMA service as it did with
MetroPCS’s service, there will be no national carrier which offers CDMA-based service besides Verizon,” an
“option which is so expensive as to be unavailable at all”).

1023 Union Telephone Petition at 41, 44; see also NTCH/Wise June 12, 2019 Ex Parte Letter at 2 (urging the
Commission to impose conditions that, inter alia, require New T-Mobile to charge independent service providers
roaming rates no greater than the retail rates it charges its own customers or MVVNOs for the same services, prohibit
it from phasing out Sprint’s CDMA service for at least five years).

1024 Joint Opposition at 98.

1025 NTCH argues that the DOJ Proposed Final Judgment fails to consider the impact of the transaction on the data
roaming market such that it does not require DISH to offer reasonable roaming rates, and NTCH asserts, that in
order to mitigate this impact and prevent further increases in data roaming rates, there should be amendments to the
DOJ Proposed Final Judgment. NTCH Tunney Act Comments at 15-20.

1026 Data Roaming Order, 26 FCC Rcd at 5448-53, paras. 74-87; see also AT&T-DIRECTV Order, 30 FCC Rcd at
9234-35, para. 267 (finding roaming conditions unnecessary because general roaming policies, rules, and dispute
resolution process provide adequate protection).

1027 pyblic Interest Statement at 69; Joint Opposition at 98-99; T-Mobile Nov. 19, 2018 Ex Parte Letter at 2.

1028 |n particular, the proposal to require New T-Mobile to continue Sprint’s purchases of roaming services from
other providers—through “reciprocal” agreements or otherwise—does not address any transaction-related
competition concerns. A service provider’s decision to produce a service itself, rather than buying it from others,
does not raise any competitive concerns. Indeed, as discussed above, New T-Mobile’s commitment to build out its
5G network to rural areas (reducing its need to buy roaming services from other providers) is one of the most
(continued....)
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298.  We also see no need for conditions relating to the Applicants” maintenance of a CDMA
network to be able to offer CDMA roaming. We note first that the Applicants have stated that they do not
plan to commence the termination of the CDMA network prior to January 1, 2021, and intend to work
with rural service providers to accommodate Sprint’s CDMA roaming customers as part of the
transition.%® Moreover, the phase-out of CDMA networks is already underway and is not a transaction-
related issue.1%® \We agree with the Applicants that imposing a roaming condition to maintain an outdated
technology would not be in the public interest, and accordingly, we do not require New T-Mobile to
maintain the legacy CDMA network for a specific period of time.

C. Non-Network Efficiencies

299.  The Applicants contend that the combination of the two companies will generate cost-
savings in the form of approximately $43.6 billion total net present value cost synergies by 2024,
allowing New T-Mobile to invest in new network technology, innovation, and operations to rapidly
construct and deploy the first true, nationwide 5G network.1! The Applicants set forth their claimed
non-network savings estimates in the following areas: retail distribution,%? advertising, % equipment
costs, %% repair and logistics,*®s IT and billing,%¢ as well as other fixed general and administrative
costs. 1% For justification of the claimed cost savings, the Applicants cited to the Build 9 spreadsheet,0%

(Continued from previous page)
significant benefits of the transaction.

1029 Joint Opposition at 98.

1030 For example, before the announcement of the transaction, Sprint had announced that it would no longer activate
3G CDMA devices starting April 30, 2019, in preparation for the network shutdown. Mobile Internet Resource
Center, Sprint: No More 3G Device Activations Starting April 30, 2019, https://www.rvmobileinternet.com/sprint-
no-more-3g-device-activations-starting-april-30-2019/ (last visited Oct. 14, 2019). Verizon Wireless also has
publicly announced that its CDMA network will be retired by year-end 2019, and since July 2018, it has no longer
allowed activation of CDMA-only devices. Verizon Wireless, CDMA Network Activation Retirement,
https://www.verizonwireless.com/support/knowledge-base-218813/ (last visited Oct. 14, 2019).

1031 pyplic Interest Statement at 15; see also T-Mobile Information Request Response at 16-19, 20-22 (Sept. 5, 2018)
(discussing categories of anticipated cost savings as well as categories of customer-facing improvements and how
the anticipated benefits were quantified); Public Interest Statement, Sievert Declaration at para. 13.

1032 The Applicants assert that New T-Mobile will combine the retail distribution for the postpaid products of T-
Mobile and Sprint through retail store consolidation, the opening of new stores, and modifying existing stores
including rebranding legacy Sprint stores. T-Mobile Information Request Response at 17-19 (Sept. 5, 2018).

1033 The Applicants claim that New T-Mobile will achieve yearly run rate savings from forgoing advertising
expenses that Sprint and T-Mobile would have incurred as standalone companies. T-Mobile Information Request
Response at 17-18 (Sept. 5, 2018).

1034 The Applicants claim that New T-Mobile's significantly larger scale will provide it with more bargaining
leverage with handset suppliers; thus, New T-Mobile will achieve significant variable cost savings in handset costs.
T-Mobile Information Request Response at 18-19 (Sept. 5, 2018).

1035 The Applicants state that New T-Mobile expects to achieve yearly run rate savings on repair and logistics costs
as compared to what T-Mobile and Sprint would spend as standalone companies. T-Mobile Information Request
Response at 18 (Sept. 5, 2018).

1038 The Applicants estimate that the combined entity would achieve a yearly run rate savings through the integration
of Sprint's and T-Mobile's IT and billing systems. T-Mobile Information Request Response at 18 (Sept. 5, 2018).

1037 The Applicants assert that New T-Mobile will actually increase its spending on customer care, which will
require an additional $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]per year in
spending which reduces the net present value synergies created by the transaction by $S[BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]. T-Mobile Information Request Response at 19 (Sept. 5, 2018);
Joint Opposition, Compass Lexecon Declaration at para. 103 & n.122.

1038 TMUS-FCC-02505996 (Build 9). The Applicants state that the claimed benefits were quantified and analyzed
(continued....)
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and generally referred the Commission to the document production.®® CWA argues that the Applicants
have failed to provide the detail necessary to quantify the non-network efficiencies.?*® DISH asserts that
except for some non-network marginal costs, almost none of the approximately $43.6 billion in claimed
synergies can be recognized under the public interest standard because they represent fixed cost savings
achieved by eliminating one of the existing networks.'* DISH further argues that projected cost savings
based on the T-Mobile/MetroPCS transaction should not be persuasive because Metro’s coverage was
strictly regional and the integration was minor in comparison to this transaction.%4

300. Intheir Joint Opposition, the Applicants assert that New T-Mobile will be able to achieve
certain reductions in non-network marginal costs only through the instant transaction, and that the non-
network synergies could not be achieved absent the transaction through a network sharing agreement as
argued by DISH and other petitioners.'* The Applicants argue that expected non-network efficiencies
will reduce New T-Mobile's marginal costs by generating cost savings that could not be realized absent
the transaction.'®* In particular, the Compass Lexecon Declaration identifies non-network marginal cost
savings that comprise “approximately one third of the estimated non-network savings.” 15 The
Applicants enumerate approximately $17.3 billion of claimed non-network cost savings. 104

301.  Specifically, the Applicants argue that the savings in dealer commissions, device
purchases, and device repair insurance vary with the number of subscribers, and thus are marginal cost
savings that may be passed on to consumers.'®” According to the Applicants, these marginal cost
efficiencies per postpaid customer per month range over the 2021 to 2024 period from $[BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] and from $[BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] for prepaid customers.104

302. Dealer Efficiencies. The Applicants claim that the consolidation of Sprint and T-Mobile
dealer locations will result in 2021-2024 efficiencies between ${BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] annually, or savings between ${[BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] per subscriber per month.2%4¢ They

(Continued from previous page)
by the T-Mobile Corporate Strategy & Analysis (CS&A) team and culminated in the production of Build 9. The
Applicants assert that the CS&A team built the financial models for the purpose of providing an estimate of the
potential benefits and financing capability of the transaction necessary for board approvals and presentation to the
rating agencies. T-Mobile Information Request Response at 20 (Sept. 5, 2018).

1033 T-Mobile Information Request Response at 20-22 (Sept. 5, 2018).

1040 CWA Comments at 37.

1041 DISH Reply at 58-60; DISH Reply, Brattle Reply Declaration at 31-37.
1042 DISH Aug. 27, 2018 Petition at 33-34.

1043 Joint Opposition at 15, 62 (citing DISH Aug. 27, 2018 Petition at 33; Free Press Petition at 59; Public
Knowledge Petition at 37).

1044 Joint Opposition at 83.
1045 Joint Opposition, Compass Lexecon Declaration at para. 102.

1046 pyplic Interest Statement, Sievert Declaration at para. 13 ($11.2 billion + $6.1 billion); T-Mobile Information
Request Response at 17-19 (Sept. 5, 2018).

1047 Joint Opposition, Compass Lexecon Declaration at para. 102.
1048 Joint Opposition, Compass Lexecon Declaration at para. 103.

1049 Joint Opposition, Compass Lexecon Declaration at para. 104.
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argue that these efficiencies result from economies of scale at the store level: higher volume stores are
associated with greater labor productivity.05°

303.  Device Purchases. The Applicants state they “expect greater scale will allow them to
obtain a [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% discount on
$[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] of annual purchases of
Android devices resulting in savings of approximately ${BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] per year.”'%! This results in per subscriber per month savings
between $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] for 2020-
2024, and $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] per
subscriber per month for the half-year period post-transaction in 2019.1%52

304. Insurance (Repair and Replacement). The Applicants project efficiencies due to
economies of scale in device insurance, asserting that costs will be reduced by [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]%, resulting in 2020-2024 marginal cost savings
between $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] per
subscriber per month, and $[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] per
subscriber per month for the half-year period post-transaction in 2019.1053

305.  Discussion. As noted above, the Commission is more likely to credit benefits that will
flow through to consumers. In this regard, the Commission is more likely to find reductions in marginal
costs cognizable, as compared to reductions in fixed costs, because reductions in marginal or variable
costs are more likely to result in lower prices for consumers.?%4 The Applicants themselves also focus on
the marginal cost savings for this precise reason,%® while noting that the majority of the estimated non-
network cost savings constitute fixed cost savings.6 We will not credit fixed cost savings as a public

1050 Joint Opposition, Compass Lexecon Declaration at para. 104. Claimed efficiencies are between [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] per subscriber per
month and between [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO] per
subscriber per month in 2019 and 2020, respectively. T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter, enclosed USB
drive containing backup materials to T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. B, Mark Israel, Michael Katz,
and Bryan Keating, “Extension of the Israel, Katz, and Keating Analysis to 2019-2020,” Feb. 20, 2019 (“Non-
Network Savings—2019-2020" spreadsheet).

1051 Joint Opposition, Compass Lexecon Declaration at para. 105.

1052 Joint Opposition, Compass Lexecon Declaration at para. 105; T-Mobile/Sprint Apr. 12, 2019 Ex Parte Letter,
enclosed USB drive containing backup materials to T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. B, Mark Israel,
Michael Katz, and Bryan Keating, “Extension of the Israel, Katz, and Keating Analysis to 2019-2020,” Feb. 20,
2019 (“Non-Network Savings—2019-2020" spreadsheet).

1053 Joint Opposition, Compass Lexecon Declaration at para. 106; T-Mobile, Apr. 12, 2019 Ex Parte, enclosed USB
drive containing backup materials to T-Mobile, Feb. 21, 2019 Ex Parte, Attach. B, Mark Israel, Michael Katz, and

Bryan Keating, “Extension of the Israel, Katz, and Keating Analysis to 2019-2020,” Feb. 20, 2019 (“Non-Network
Savings—2019-2020” spreadsheet).

1054 See, e.g., 2010 DOJ/FTC Horizontal Merger Guidelines at § 10 (“Efficiencies relating to costs that are fixed in
the short term are unlikely to benefit customers in the short term, but can benefit customers in the longer run, e.g., if
they make new product introduction less expensive.”); see also AT&T-Leap Order, 29 FCC Rcd at 2793-94, para.
132; Alaska Wireless-GCI Order, 28 FCC Rcd at 10468, para. 87; T-Mobile-MetroPCS Order, 28 FCC Rcd at 2342,
para. 58.

1055 Joint Opposition, Compass Lexecon Declaration at para. 84 & n.99 (“Intuitively, a firm has incentives to pass on
portions of marginal cost reductions to consumers in the form of lower prices because doing so generates additional
sales that would have been unprofitable at the previous cost level but are now profitable at the new, lower-cost
level.”); see also Bulow, J. I., & Pfleiderer, P. (1983). A note on the effect of cost changes on prices. Journal of
Political Economy, 91(1), 182-85.

1056 Joint Opposition, Compass Lexecon Declaration at para. 102.
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interest benefit as we believe that these are unlikely to be passed on to the consumer in the form of lower
prices in the foreseeable future, but we recognize nonetheless that there are certain cost savings and
efficiencies that arise from this transaction that are likely to be passed on to consumers. Thus, in our
evaluation of the potential marginal cost savings arising from dealer efficiencies, device purchases, and
repair insurance, we are able to credit some, but not all, of the marginal cost savings.

306. In considering dealer efficiencies first, we find that the combined entity is likely to
achieve reduced commission rates due to greater store level productivity at increased average volumes per
store.’%7 However, we note that the Applicants also expect to achieve savings through shifting customers
to sales channels with lower commission rates that are not due to economies of scale.’%® T-Mobile’s
internal modeling does not demonstrate how this is a transaction-specific benefit. Accordingly, we credit
the majority, but not all, of the efficiencies due to reduced dealer commissions.

307.  Next, with respect to device purchases, although we are unable to precisely quantify the
claimed device purchase efficiencies based upon the Applicants’ submission, we agree with the general
premise that there are economies of scale that can be leveraged in device purchases. Review of the record
provides support for the Applicants’ claims that the combined entity may achieve cost-savings in the
purchase of devices from some suppliers.1%® We therefore credit a significant proportion of the claimed
cost-savings arising from device purchases as a public interest benefit. Finally, we have examined the
Applicants’ claims with respect to variable cost savings for the repair and replacement of mobile devices.
We find that the claimed device repair efficiencies are not verifiable because documentation in the record
indicates that these claimed savings are based on general and unsupported assumptions.® As such, we
are unable to credit these claimed savings as a public interest benefit.

D. Innovative Service Offerings

308.  The Applicants state that the improved 5G network resulting from the proposed
transaction would better encourage and enable innovative service offerings.1%! According to the
Applicants, the predicted improvements in capacity would facilitate new in-home and mobile video

1057 staff used information on the size of store labor forces and “kit sales” per employee in the Applicant’s financial
model to determine the change in aggregate labor productivity with the increase in average store size. On average
labor was [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% more productive at the targeted
post-merger store sizes, compared to the [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%
commission reduction ultimately expected by Applicants. Build 9 Model, Module Stores for information on
Applicant store, labor and kit productivity.

1058 Byild 9, Module—Dealer Synergies. Some claimed savings due to dealer commissions arise from the fact that
New T-Mobile is expected to [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF.
INFO.].

1059 Review of the record indicates that the equipment expense estimates in this proceeding are based on assumptions
that increased scale leads to purchasing power and efficiency savings and assumes a [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]% savings in Android device portfolio. TMUS-FCC-07878534 at 26
(NewCo Discussion, April 22, 2018 Tahoe Board of Directors 5G NewCo Plan); TMUS-FCC-08134334 at 20
(setting forth the underlying calculations for the Applicants estimated savings); TMUS-FCC-08147050 at 6 (The
New T-Mobile Synergy Discussion June 20, 2018); TMUS-FCC-07856380.

1060 Seg, e.9., TMUS-FCC-07878534 at 26; TMUS-FCC-08147050 at 6.
1061 pyplic Interest Statement at 55-57.
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service offerings.1%2 In addition, the Applicants claim that reduced congestion would better enable
streaming 4K video,%? and sharing and downloading content even in environments where congestion
currently is experienced, such as sporting events and concerts.%* The Applicants assert that New T-
Mobile would leverage the benefits of scale in network, costs, and financial resources to offer TV
packages that would allow customers to forego traditional multi-channel video programming distributors
(MVPDs) in favor of broadband-delivered video offerings.% Further, the Applicants claim that New T-
Mobile would deliver video service offerings with lower prices than traditional options which, in turn,
would force legacy cable providers and other MVPDs to lower their prices and invest and innovate in
order to compete with New T-Mobile.1% The Applicants assert that T-Mobile’s current spectrum assets
and relatively thin 5G deployment also restrict its ability to expand Layer3’s services to include mobile
video services over 5G networks. 067

309. The Applicants also contend that the coverage provided by low-band and mid-band
spectrum would better support the full range of 10T products and services than would have been possible
by the standalone companies.®® This, in turn, would enable New T-Maobile to play a more significant
role in the 10T marketplace than the limited presence of either Sprint or T-Mobile today.%° According to
the Applicants, neither T-Mobile nor Sprint on its own has the spectrum assets, scale, or other resources
necessary to deploy networks with the capabilities required to support massive 10T connectivity.7

310.  Some commenters agree with the Applicants. For example, Cell Nation asserts that the
new 5G networks would power advancements in streaming video, ™ while Prepaid Wireless Group
contends that it would unleash new and unknown technologies and applications in areas such as
interconnected infrastructure for smart cities.'> Commenters also predict that the proposed transaction
would facilitate other innovative products and services within the fields of agriculture, education, health
care, manufacturing, and emergency response/management. 1073

1062 pyplic Interest Statement at 79 (“New T-Mobile's 5G network will allow the company to offer the nation's first
5G-delivered in-home and mobile video services. This will include high-quality video content-including HD and
4K-to in-home and mobile locations across the country.”).

1063 pyplic Interest Statement at 59; Public Interest Statement, Legere Declaration at 10 (“We’ll deliver unmatched
4K-quality video to all markets via our nationwide 5G network.”).

1064 pyblic Interest Statement at 55-56; Public Interest Statement, Ray Declaration at para. 13 (stating that
“congested environments, such as sporting events, concerts, and large enterprises, will no longer be constrained.
Commuters will have high-speed data available—allowing video streaming of state-of-the-art 4K content and the
ability to download any file nearly instantaneously while traveling on public transit™).

1065 pyplic Interest Statement at 76.

1066 pyplic Interest Statement at 76.

1067 pyblic Interest Statement at 78.

1068 pyplic Interest Statement at 56-57; Joint Opposition at 53-56.
1069 pyplic Interest Statement at 56-57.

1070 pyplic Interest Statement at 60.

1071 Cell Nation Comments at 2.

1072 pWG Comments at 1-2.

1073 See, e.g., Andrea Rice Comments, Attach. at 1 (discussing loT, “smart farming,” and applications for

“emergency responses and patient care”); EWA Reply at 1 (discussing 0T, and, in particular, industrial 10T); Cell

Nation Comments at 1-2 (discussing “artificial intelligence and streaming video,” and “other connected devices”

including for agriculture); ICC Aug. 30, 2018 Ex Parte Letter at 2 (stating that “the prospects for improvements in

business, robotics, education, medicine, energy, and other services stand to increase the health, welfare, and safety

of Illinois citizens and citizens everywhere”); Comments of Assila at 1-2 (Aug. 31, 2018) (Assila Comments)

(continued....)
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311.  Other commenters argue, however, that the potential benefits claimed by the Applicants
are not transaction-specific. For example, DISH argues that T-Mobile already has plans to enter the video
market independently of the proposed transaction, as evidenced by its recent acquisition of Layer3.107
DISH also points out that the Applicants do not explain how they intend to overcome certain barriers to
entry, which would be necessary for the Applicants to become credible competitors in the multichannel
video programming distribution market.2”> Other commenters argue that the benefits associated with loT
innovations do not require large amounts of bandwidth or spectrum, and likely could be offered by the
standalone companies absent the proposed transaction.07

312.  The Applicants respond that the acquisition of Layer3 provided T-Mobile with a foothold
in the video distribution marketplace, but the expansion of the business would be limited for T-Mobile on
a standalone basis.2*”" Specifically, the Applicants claim that Layer3 faces higher costs, especially for
licensing content, than its major MVPD rivals because its smaller customer base does not provide the
scale needed to leverage volume discounts.’’® The Applicants also argue that given the rapid increase in
consumers’ daily use of mobile video services, T-Mobile’s standalone network would not have the
capacity to handle future consumer demand for mobile video or 10T applications absent the proposed
transaction.'”® The Applicants respond to the commenters’ 10T argument by claiming that the combined
coverage and capacity of the New T-Mobile 5G network is necessary for the development of loT
applications. 1080

313.  Discussion. The Commission has previously recognized that the deployment of
improved video services and increased competition within the video marketplace are creditable public
interest benefits.?%®! We find that the proposed transaction would likely enable innovation in traditional
video services greater than what either Applicant could achieve independently. We agree that the benefits
of scale in network, costs, and financial resources could lead to less costly video service offerings and the
expansion of Layer3. However, they are difficult to measure because the Applicants have not quantified
the predicted benefits or offered support on how they could be achieved. Our review of the record
indicates that T-Mobile executives view Layer3 as a strategic asset that will enable standalone T-Mobile
to successfully compete in the pay TV market [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.],%%¢ put that [BEGIN HIGHLY CONF. INFO.]

(Continued from previous page)
(discussing 10T); Letter from Michele N. Siekerka, President, CEO, New Jersey Business and Industry Association
at 1 (filed Aug. 31, 2018) (NJBIA Aug. 31, 2018 Ex Parte Letter) (discussing examples such as 10T as well as
“opportunities for new, unforeseen products and services”); NHCA Comments at 2-4 (discussing telehealth);
NPRCC Comments at 5-6 (discussing telehealth); Center for Individual Freedom Comments at 3 (discussing smart
devices and 1oT).

1074 DISH Aug. 27, 2018 Petition at 41-42.
1075 DISH Reply at 94.

1076 DISH Aug. 27, 2018 Petition at 41; see also Free Press Petition at 48 (arguing that many use cases for 5G
already can be done with 4G networks, so any incremental benefits “would be virtually non-existent™).

1077 pyblic Interested Statement at 78.

1078 pyblic Interest Statement at 78 (stating T-Mobile estimates that Layer3’s content acquisition costs are 20%-30%
higher than its larger rivals for accessing the same programming).

1079 pyblic Interest Statement at 78.

1080 Joint Opposition at 106-07 (stating that the combined capacity and ubiquity of New T-Mobile’s 5G network will
enable new IoT solutions that neither or only one of T-Mobile or Sprint can offer on a standalone basis).

1081 AT&T-DIRECTV Order, 30 FCC Rcd at 9246, 9279, paras. 301 & n.895, 399.

1082 See, e.g., TMUS-FCC-00879304 at 2 (T-Mobile, “Video Industry Opportunity,” Sept. 15, 2017) (stating that the
Layer3 acquisition would provide T-Mobile with [BEGIN HIGHLY CONF. INFO.]
(continued....)
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[END HIGHLY CONF. INFO.]*83 and the indication that existing
T-Mobile customers appear to stream more content on mobile devices than non-customers. 108

314.  With respect to innovative 0T service offerings, we agree that 5G has the potential to
facilitate the development of new 0T technologies and applications that could produce significant
consumer benefits.298 The Applicants assert that New T-Mobile's 5G network would enable it to
turbocharge existing 10T product lines, attract more customers, and facilitate innovation in terms of new
consumer 10T products.'® We find that the Applicants’ combined loT efforts could lead to substantial
consumer benefits although we cannot determine their precise magnitude. The record indicates that T-
Mobile has recently entered the 10T market and currently offers a range of basic consumer loT
products,’ and that Sprint has developed plans to enter the 10T market.0%8

315.  Overall, and given the Applicants’ commitments regarding New T-Mobile’s 5G network
buildout, we find that the proposed transaction would likely facilitate the development of innovative
service offerings in both 4K video and loT, which could produce significant consumer benefits. We
expect that the combined entity potentially will be able to recognize the economies of scale that likely
will enable the provision of innovative service offerings, and result in some public interest benefits to
American consumers.

(Continued from previous page)

[END HIGHLY CONF. INFO.]); TMUS-FCC-00879304 at 7 (T-Mobile, “Video Industry
Opportunity,” Sept. 15, 2017) (stating that the Layer3 acquisition would [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]).

1083 TMUS-FCC-02476479 at 3 (T-Mobile, “Update: Delivering Video Content Over-the-Air,” April 3, 2018)
(stating that [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]).

1084 TMUS-FCC-05547130 at 5, 7, 11-12 (T-Mobile, “TMO Customer Video/TV Viewing Behaviors,” March 2018)
(finding that [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]).

1085 e, e.g., Accelerating Wireless Broadband Deployment by Removing Barriers to Infrastructure Investment,
Accelerating Wireline Broadband Deployment by Removing Barriers to Infrastructure Investment, Declaratory
Ruling and Third Report and Order, 33 FCC Rcd 9088, 9089, para. 1 (2018).

1088 pyplic Interest Statement, Sievert Declaration at para. 29.

1087 T-Mobile, T-Mobile Launches Nation’s First Plan for Narrowband loT (Jan. 8, 2018), https://www.t-
mobile.com/news/narrowband-iot (stating that T-Mobile launched the first plan for 10T on Jan. 9, 2018—nearly four
months before the company announced the proposed transaction with Sprint). Public Interest Statement, Sievert
Declaration at para. 29 (stating that T-Mobile currently offers a range of basic consumer IoT products such as smart
and connected home devices, wearable devices, and mobile hotspots).

1088 See, e.9., SPR-FCC-12769077 at 2 (Sprint, “Sprint Finance Committee, 10T Investment Plan,” Aug. 6, 2018);
SPR-FCC-06446138 at 7 (demonstrating that Sprint had a plan in place to [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]); SPR-FCC-06446185 at 10 (“loT Business Unit Strategy Update,” Sept.
21, 2017).
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E. Enterprise Market

316.  T-Mobile argues that the enterprise segment is characterized by low customer churn, high
transactions costs of switching providers, and institutional inertia,'%° and that both T-Mobile and Sprint
are perceived by many enterprise customers as offering lower network quality than AT&T and Verizon
Wireless.1®® The Applicants claim that as a result of the proposed transaction, New T-Mobile will be a
significant competitor for enterprise customers, in contrast to the relatively small role currently played by
T-Mobile and Sprint.2%! This is due to: (1) the improved New T-Mobile 5G network;%%? (2) the
continuation and expansion of T-Mobile’s “Un-carrier” marketplace approach to enterprise offerings;0%
(3) the improved scale and resources to justify greatly expanded enterprise sales, support, and marketing
forces; % (4) a larger product portfolio, particularly given the integration of Sprint’s wireline assets;%
and (5) a network that better facilitates 0T offerings.1%% Some commenters support the Applicants’
claim, and also expect that business users will particularly benefit from the deployment of 5G network
capabilities.’®” A coalition of enterprise customers also reinforces that Verizon Wireless and AT&T have
been the most significant enterprise competitors, and argues that “competitive conditions in the facilities-
based enterprise wireless market would be improved by the creation of a strong “third’ leg to the
competitive stool, instead of the two weaker legs provided by Sprint and T-Mobile at their current
scale.”10%8

317.  Onthe other hand, some commenters contend that because the companies could improve
their success with business customers on a standalone basis, enterprise competition is not a transaction-
specific benefit.1® They also argue that the standalone companies are already making strides to increase
their competitiveness in this market.*1® Further, DISH argues that the increased scale arising from the
transaction is beside the point because “scale does not address the likely reasons AT&T and Verizon
Wireless have dominated the enterprise markets (i.e., their legacy wireline systems).”110

318.  Discussion. Based on our detailed evaluation of the record, we find that T-Mobile and
Sprint are currently value leaders in the enterprise space, and sometimes compete against Verizon
Wireless and AT&T for business lines and RFPs.11%2 We note that the Applicants appear to have tried

1089 pyblic Interest Statement at 72.

109 pyplic Interest Statement at 71; Public Interest Statement, Sievert Declaration at para. 43; Public Interest
Statement, Appx. F, Declaration of Brandon “Dow” Draper, at para. 31 (June 18, 2018).

1091 pyplic Interest Statement at 71. Specifically, the Applicants claim that the proposed transaction will result in a
doubling of their enterprise market share by 2024. Joint Opposition at 103.

1092 pyplic Interest Statement at 71-72; Joint Opposition at 104-07, 109.
1093 pyblic Interest Statement at 72.

1094 pyblic Interest Statement at 72; Joint Opposition at 104, 109.

109 pyplic Interest Statement at 73-74; Joint Opposition at 104-09.

109 pyplic Interest Statement at 74; Joint Opposition at 104-07, 109.

1097 Free State Comments at 11, 17; Ad Hoc Opposition at 2; EWA Reply at 2; Latino Coalition Comments at 4-5;
National EBS Association and Catholic Technology Network Joint Reply Comments at 3.

10% Ad Hoc Opposition at 2.
109 DISH Aug. 27, 2018 Petition at 40-41; CWA Reply at 5-7.

1100 pyplic Knowledge et al. Reply Comments at 17 (arguing that Sprint has had seven consecutive quarters of net
postpaid phone additions in the business segment).

101 DISH Aug. 27, 2018 Petition at 41.

1102 5eg, e.9., TMUS-FCC-01029715 at 4 (T-Mobile, “T-Mobile for Business Enterprise Growth Discussion
Document,” June 5, 2018).
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various strategies to gain a more significant market share in the enterprise market. T-Mobile, for
example, recently introduced its “Sell-With” program, a cooperative selling program with direct and
indirect channel partners to compete for enterprise customers.*% Sprint has similarly launched a number
of initiatives targeting enterprise customers, such as its “As a Service” offerings in 2015 and more
recently its multiline virtual number solutions and loT Factory.''% Furthermore, both companies have
been aggressively competing on price to lure enterprise customers away from Verizon Wireless and
AT&T and have set ambitious growth targets for the near and long-term. 1%

319.  Nevertheless, in spite of their attempts to gain significant market share in the enterprise
market, the Applicants have independently had limited success. Nationwide data for the enterprise
segment indicates negligible or no growth in the shares of both T-Mobile and Sprint.11% Moreover, even
as various documents in the production indicate modest growth, others show the companies as lagging in
the enterprise market.''%7 In particular, executives have recognized that prospective customers view the
Applicants as having [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] AT&T and Verizon Wireless in the enterprise
market.1108

320.  Incontrast, we find that by means of the proposed transaction, the Applicants have the
potential to challenge AT&T and Verizon Wireless in a more significant way in the enterprise market,
and in doing so, enhance competition. Specifically, because the Applicants have committed to increase
the New T-Mobile network’s geographic reach and quality beyond what would have been likely on a
standalone basis, we anticipate that the proposed transaction will better allow the Applicants to compete
for business lines and RFPs.1®° Moreover, internal documents discussing the proposed transaction

1108 Synnex Corp., T-Mobile, Team Up With T-Mobile for Business,
https://www.synnexcorp.com/us/cloudsolv/partners/t-mobile/ (last visited Oct. 14, 2019).

1104 gprint, Anything as a Service: Unwrapping the Future of IT (July 11, 2017),
https://business.sprint.com/blog/anything-service-unwrapping-future/; see also Sprint, Sprint 10T Factory,
https://business.sprint.com/iot-factory/ (last visited Oct. 14, 2019); Sprint, Sprint MultiLine,
https://business.sprint.com/solutions/sprint-multiline/ (last visited Oct. 14, 2019).

1105 TMUS-FCC-01029715 at 3 (T-Mobile, “T-Mobile for Business Enterprise Growth Discussion Document,” June
5, 2018) (indicating that [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]); Id at 5 (discussing key enterprise
imperatives); SPR-FCC-01424004, Slide 2 (discussing Sprint’s enterprise investment targets, progress, and
recommendations, including [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]). SPR-FCC-01661281 at 3-5 (Sprint, [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] Mar. 1,
2018).

1108 AT&T Data Request, Attach. B (Sept. 10, 2018); Sprint Data Request, Attach. B (Sept. 10, 2018); T-Mobile
Data Request, Attach. B (Sept. 10, 2018); Verizon Wireless Data Request, Attach. B (Sept. 10, 2018). Specifically,
T-Mobile’s and Sprint’s respective average enterprise market share across the four nationwide providers have gone
from [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] in the first half of 2018.

107 TMUS-FCC-00457719 (T-Mobile, “TFB Enterprise Sales: 2018 Annual operating Plan,” December 2017) at 13
(stating that T-Mobile is [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]; SPR-FCC-06261515 (Sprint executive e-mail, June 25,
2018); SPR-FCC-07358238 (Sprint, “Q3 2017 Earnings Call,” Feb. 2, 2018) at 3 (indicating that [BEGIN
HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].

1108 TMUS-FCC-01029715 at 4 (T-Mobile, “T-Mobile for Business Enterprise Growth Discussion Document,” June
5, 2018).

1103 T-Mobile/Sprint May 20, 2019 Commitments Letter at 2-4, Attach. 1 at 1-2.
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indicate an intent to challenge AT&T and Verizon Wireless in this segment, by, for instance, [BEGIN
HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].1*10 QOverall, we find that as
a result of the proposed transaction, we are able to credit certain public interest benefits in the enterprise
market.

F. Employment

321.  The Commission has previously considered employment-related issues, such as job
creation, workforce diversity, commitments to honor union bargaining contracts, and production
efficiencies resulting in workforce reduction in its transaction review.** The Commission has often
found that employment-related claims are too speculative or unsubstantiated to be credited,*!? are not
transaction-specific,'*3 or are best addressed by state agencies, the NLRB, and the EEOC.*** As with all
claimed benefits, when Applicants assert that a number of U.S. jobs will be created as a result of a
proposed transaction and ask the Commission to consider this as a creditable benefit, the Applicants have
the burden of proof regarding transaction-specificity, quantification, and verification.!

322.  Record. The Applicants assert that there would be a net increase in jobs resulting from
the proposed transaction. This increase would flow from the infrastructure investment needed to deploy a
5G network, the expanded customer care necessary to serve a wider subscriber base, and additional
support for growing services like in-home broadband Internet access service and 10T.*¢ Specifically, the
Applicants estimated that a total of 168,600 job-years would be added to the economy during the 2019-

1110 TMUS-FCC-08186839 at 11 (T-Mobile, “NewCo Discussion,” Sept. 27, 2017) (discussing an [BEGIN
HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]); TMUS-FCC-00411488 (T-Mobile, “Synergies Cheat Sheet,”
undated) (noting that [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.)).

1111 See, e.g., Applications of Comcast Corp., General Electric Co., and NBC Universal, Inc. for Consent to Assign
Licenses and Transfer Control of Licenses, 26 FCC Rcd 4238, 4330, para. 224 (2011) (Comcast-NBCU Order);
AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16293, para. 259; Sprint-Nextel Order, 20 FCC Rcd at 14029-30,
paras. 168-69; Cingular-AT&T Wireless Order, 19 FCC Rcd at 21610-11, para. 235.

1112 See, e.g., Charter-Time Warner Order, 31 FCC Rcd at 6525-26, para. 443 (Applicants’ labor-related claims
were vague and contradictory); Applications Filed by Altice N.V. and Cablevision Systems Corp. to Transfer
Control, Memorandum Opinion and Order, 31 FCC Rcd 4365, 4377-78, para. 27 (WCB 2016) (opposing parties’
job loss claims were too speculative); T-Mobile-MetroPCS Order, 28 FCC Rcd at 2351-52, para. 80 (opposing
parties’ job loss claims were not supported by evidence in the record).

1113 See, e.9., AT&T-DIRECTV Order, 30 FCC Rcd at 9276-77, paras. 389-91 (Applicants’ claimed employment-
diversity and collective-bargaining benefits were not transaction-specific); SoftBank-Sprint Order, 28 FCC Rcd at
9670, para. 70 (Applicants’ claimed job-related benefits were too speculative); Comcast-NBCU Order, 26 FCC Rcd
at 4329-30, paras. 223, 225 (opposing parties’ concerns about employment diversity and labor relations were
unrelated to the transaction); Applications for Consent to Assignment and/or Transfer of Control of Licenses,
Adelphi Communications Corp., to Time Warner Cable, Inc. and Comcast Corp., Memorandum Opinion and Order,
21 FCC Rcd 8203, 8305-06, paras. 238-40 (2006) (unions’ claims regarding labor relations were not transaction-
specific).

1114 Comcast-NBCU Order, 26 FCC Rcd at 4329-30, para. 223.

1115 See, e.9., AT&T-T-Mobile Staff Report, 26 FCC Rcd at 16293-98, paras. 259-65; Sprint-Nextel Order, 20 FCC
Rcd at 14029-30, paras. 168-69.

1118 pyplic Interest Statement at 80; Public Interest Statement, Appx. I, Declaration of Jeffrey Eisenach, at 5, 8 (June
18, 2018) (Public Interest Statement, Eisenach Declaration). Eisenach uses an Input-Output (1/0) model to predict
the effects of the transaction on employment. Specifically, Eisenach applies employment multipliers from the
IMPLAN (Impacts for PLANning) model developed by the US Forest Service and the University of Minnesota.
Public Interest Statement, Eisenach Declaration at 7.

143



Federal Communications Commission FCC 19-103

2023 period.***” A number of commenters support the Applicants’ predictions regarding new jobs that
could result from the proposed transaction.''® Another commenter contends that while claimed job
impacts of a transaction are hard to predict, the impacts that 4G has had on the economy lend credence to
the job benefits expected from the 5G transition.''*® For their part, the Attorneys General of Utah and
New Mexico state that they “will do everything within our power to make sure the New T-Mobile lives
up to [the Applicants’] laudable commitments” regarding rural service and jobs.'2°

323.  Other commenters, however, contend that the Applicants’ predictions are uncertain and
unverifiable, contrary to the history of layoffs following other transactions, and unsupported by specific,
binding commitments.2t Although the Applicants point to retail expansion following T-Mobile’s
MetroPCS acquisition, commenters argue that Metro had relatively few retail stores pre-transaction, while
such growth opportunities are not present here given the more extensive retail footprint of the standalone
companies.’?? Indeed, some commenters contend the transaction would result in substantial job losses in
the United States, % which would constitute a public interest harm.1?* In this regard, CWA claims that
Sprint and T-Mobile “have a history of outsourcing key functions and sending U.S. jobs to overseas
contractors.”''?5 Additionally, insofar as the standalone companies could deploy 5G on their own and
already had announced certain store openings or other expansions, these commenters argue that any
resulting jobs are not transaction-specific.}*? Further, DISH claims that it is unrealistic to predict that the

117 Joint Opposition at 110.

1118 Ultra Mobile/Mint Mobile Comments at 2; Crown Castle Comments at 2; Tillman Infrastructure Comments at 2;
CASE Comments, Attach. at 1-2; Assila Comments at 2; Digital Bridge/Vertical Bridge Aug. 31, 2018 Ex Parte
Letter at 3-4; NJBIA Aug. 31, 2018 Ex Parte Letter at 1; Maine Public Advocate Sept. 7, 2018 Ex Parte Letter,
Attach. at 1; Letter from Carlo A. Scissura, President, CEO, New York Building Congress, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (filed Sept. 7, 2018); NPRCC Comments at 6; Center for Individual
Freedom Comments at 4, 6; OMF Cares Comments, Attach. at 1; Letter from Michelle Merriweather, President,
CEO, Urban League of Metropolitan Seattle, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1
(filed Oct. 29, 2018); see also e.g., Governor Colyer Aug. 30, 2018 Ex Parte Letter at 1 (discussing anticipated job
creation in Kansas); Letter from Hon. Carl Gurlach, Mayor, Overland Park, Kansas, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (filed Sept. 10, 2018) (similar).

1119 ACLP Comments at 29-30. TechFreedom asserts that the debate over whether the proposed transaction would
lead to net job gains or net job losses is beside the point because even in the case of job losses the increased
efficiency is likely to be passed on to consumers and thus constitutes a public interest benefit. TechFreedom
Opposition at 18-19.

1120 Ytah and New Mexico State Attorneys General Aug. 24, 2018 Ex Parte Letter at 2.

1121 DISH Aug. 27, 2018 Petition at 42; Greenlining Petition at 9; Public Knowledge Petition at 30-32; CWA
Comments at 55-70; AFL-CIO Reply at 2.

1122 CWA Comments at 57-58; CWA Reply at 8-9; see also Letter from 4Competition Coalition, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. at 3 (filed Dec. 13, 2018) (discussing store closures
following T-Mobile’s iWireless acquisition).

1123 pyblic Knowledge Petition at 30-31; see also e.g., CWA Comments at 63-65, Appx. D (discussing the results of
modeling that predicted store closures and job losses); Id. at 65 (discussing 2017 analysts’ estimates of potential job
reductions from a T-Mobile/Sprint transaction); DISH Aug. 27, 2018 Petition at 42-34 (arguing that even assuming
arguendo that the Applicants’ predicted estimate of new jobs were correct, CWA'’s analysis suggests that, on net,
there would be a loss of jobs); AFL-CIO Reply at 2-3 (discussing anticipating job losses from the transaction);
Adderton Aug. 29, 2018 Ex Parte Letter at 2 (“the proposed merger threatens the continued viability of thousands of
independent wireless dealers and, with them, tens of thousands of jobs™).

1124 CWA Comments at 4, 54, 61, 63-64; CWA Nov. 30, 2018 Ex Parte Letter, Attach. at 25.
1125 CWA Comments at 60; see also Id. at 60-61 (discussing examples of outsourcing).

1126 Free Press Petition at 70-71; Greenlining Petition at 9; Public Knowledge Petition at 30-32; CWA Comments at
(continued....)
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transaction would create jobs since if T-Mobile and Sprint are merging to create efficiencies, job losses
are more likely.*?

324.  In CWA’s regression analysis,**? CWA predicts that a total of 30,000 jobs would be lost
nationwide through the elimination of duplicated headquarters jobs and the closure of various retail stores
as a result of the transaction.*!?® Further, CWA contends that enterprise sales and support job growth is
not transaction-specific because the standalone companies already were improving their competitiveness
for enterprise customers.'* The Applicants criticize CWA’s predictions of job losses as neglecting New
T-Mobile’s incremental capital investments and expansion of services.'**! In reply, OTI cites the job loss
estimates predicted by CWA and argues that the Applicants’ response relies on unverified claims that jobs
will be created as a result of the transaction.'®*2 OTI also criticizes the theory that efficiency gains
resulting from any job losses necessarily would be passed through to consumers, and argues that such
speculative claims cannot offset the harm of job losses. 1%

325.  Some commenters claim the transaction will lead to harm by “substantially increas[ing]
concentration in numerous local wireless industry retail labor markets, increasing the monopsony?
power of employers in purchasing the labor of retail wireless workers, thereby depressing workers’ wages
and benefits through reduced competition for labor.”1% CWA argues that oligopsony power is an issue
in this transaction because there is evidence that labor markets in the U.S. are highly concentrated,
otherwise similar workers are paid lower wages in more concentrated labor markets, and that collective
bargaining substantially reduces the negative effect of labor market concentration on wages.!% CWA
requests that the Commission requires, as a condition, that no employee of T-Mobile or Sprint would lose
their job, T-Mobile would commit to return all overseas customer call center jobs to the U.S., and that T-
Mobile commit to complete neutrality in allowing their employees to form a union, free from

(Continued from previous page)
55-57; AFL-CIO Reply at 2; see also DISH Aug. 27, 2018 Petition at 42 (arguing that the Applicants’ predicted job
gains are overstated because they “assume that no 5G deployments would occur without the merger”).

1127 DISH Aug. 27, 2018 Petition at 42.

1126 CWA Comments, Appx. D at 1-8. When estimating retail store closures, CWA conducts an econometric
analysis in which they run separate regressions for postpaid and prepaid stores with the goal of predicting how the
Applicants’ retail footprint would change if they operated a single postpaid and single prepaid brand post-
transaction. CWA Comments, Appx. D at 2.

1129 | _etter from Debbie Goldman, Director, Telecommunications Policy and Research, CWA, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 2 (filed Mar. 8, 2019) (CWA Mar. 8, 2019 Ex Parte Letter).

1130 CWA Reply at 5-7.

1131 Joint Opposition at 111, 115-16.
1132 0T Reply at 3-4.

1133 OT1 Reply at 4-5.

1134 \We note that the correct terminology is oligopsony (not monopsony) because there would be more than a single
employer in most markets.

1135 CWA Comments at 67; see also e.g., AFL-CIO Reply at 3 (“with fewer employers to compete against for
employees and absent collective bargaining, there would be no incentive nor mechanism for workers to improve
their compensation and working conditions at the New T-Mobile”); CWA Nov. 30, 2018 Ex Parte Letter, Attach. at
32-33 (discussing concerns about labor market concentration).

1136 CWA Comments at 66.
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interference.’3” CWA also notes that the commitments outlined in T-Mobile’s letter of May 20, 2019 do
not address employment-related issues. '3

326.  Inresponse to CWA'’s claims that the transaction may reduce annual earnings of retail
wireless workers,'*** T-Mobile argues that CWA relies on research that is flawed for several reasons, and
therefore should be discounted.*4® T-Mobile argues that CWA’s predictions of the effect of the proposed
transaction on labor markets uses an incorrect market definition (wireless electronics labor market), and
therefore greatly overestimates the effect of the transaction on employment and wages.'*** T-Mobile
argues that the correct labor market definition should be much broader and include other retail jobs.''%? In
response, CWA claims that their analysis relies on conservative assumptions which actually underpredict
the negative impact of the transaction on jobs.14®

327.  Inaddition, CWA claims that T-Mobile’s purchase of iWireless in January of 2018 led to
the closure of 86% of iWireless’ 129 retail locations, including 75 out of 78 locations in rural areas, as
well as many call centers.?* CWA further maintains that one year after the acquisition, there were zero
T-Mobile-branded stores outside of lowa’s urban areas, and eight Metro-branded prepaid stores in rural
areas.'® In response, T-Mobile claims that the iWireless acquisition added jobs in lowa and provided
wider and better coverage at the same or lower rates than iWireless had prior to the transaction.!4

328.  Discussion. In our evaluation of the Applicants’ employment model, we note first that
the outcome of the employment model depends heavily on the Pro Forma model for New T-Mobile. We
find that the Applicants have not provided enough information for us to fully quantify the inputs, and thus
we cannot rely heavily on the model to draw conclusions about the likely effect of the transaction on jobs.
We are therefore unable to quantitatively verify the Applicants’ claims with respect to the creation of
168,600 transaction-specific “job-years” in the 5 years post-transaction, although we note that some job
gains are possible, particularly in the light of New T-Mobile’s network-related commitments.

329.  Further, while we agree with CWA that the transaction has the potential to lead to store
closings, and thus could decrease retail employment to some extent, we also find that the CWA model
likely overestimates the number of store closures and job losses.''4 We also find that CWA has not

1137 CWA Comments at 71; see also CWA and Public Knowledge May 23, 2019 Ex Parte Letter at 1-2; CWA May
31, 2019 Ex Parte Letter at 10-11.

1138 CWA May 31, 2019 Ex Parte Letter at 10-11.

1133 CWA Mar. 8, 2019 Ex Parte Letter, Attach., Adil Abdela and Marshall Steinbaum, Labor Market Impact of the
Proposed Sprint/T-Mobile Merger, Economic Policy Institute of the Roosevelt Institute (Dec. 17, 2018).

1140 | _etter from Trey Hanbury, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 4 (filed Mar. 11, 2019) (T-Mobile Mar. 11, 2019 CWA Response Ex Parte Letter).

1141 T-Mobile Mar. 11, 2019 CWA Response Ex Parte Letter at 4-5.
1142 T_Mobile Mar. 11, 2019 CWA Response Ex Parte Letter at 5.

1143 |_etter from Debbie Goldman, Director, Telecommunications Policy and Research, CWA, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, at 1 (filed Mar. 22, 2019).

1144 | _etter from Debbie Goldman, Director, Telecommunications Policy and Research, CWA, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197, Appx. D at 5 (CWA Feb. 27, 2019 Ex Parte Letter).

1145 CWA Feb. 27, 2019 Ex Parte Letter, Appx. D at 5.
1146 T_Mobile Mar. 11, 2019 CWA Response Ex Parte Letter at 1.

1147 staff has various concerns with CWA'’s analysis: a) the model includes one explanatory variable only and
ignores many other variables (e.g., household income) that may be important; b) the model does not estimate store
numbers outside of census-defined urban areas even though almost 20% of the U.S. population resides outside of
urban areas, and those more sparsely populated areas likely have different store density in terms of population
served per store. U.S. Census, 2010 Census Urban Area FAQs, Urban Area Definition Results,
(continued....)
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offered sufficient evidence to show that the four nationwide wireless service providers have oligopsony
power, given the multiple retail job opportunities in urban areas.'*® We agree with T-Mobile that CWA
uses a very narrow local labor market definition that only includes estimated wireless retail employees
from the top four nationwide wireless service providers and their prepaid affiliates in each commuting
zone. ' We question why the magnitude of the barriers for employees to move to other retail sectors in
the advent of job losses would be so large, especially given the current low unemployment rate.!° We
believe this question is especially important for the large metropolitan areas that were the focus of
research relied upon by CWA. In addition, we disagree with CWA that we should consider T-Mobile’s
acquisition of iWireless (a very small rural provider) as a barometer for what T-Mobile will do in this
case. Finally, as a result of the Boost Mobile divestiture condition, Boost’s operations will no longer be
consolidated into New T-Mobile. This requirement will likely result in fewer retail job losses than
reasonably could have been predicted absent this condition.

330.  Insum, we decline to impose jobs-related conditions on approval of the instant
transaction. Although we acknowledge that some job losses are possible, we find that the potential
resulting efficiencies and overall consumer welfare benefits would be likely to outweigh harm to specific
employees from the elimination of some jobs. We do not have sufficient evidence of welfare losses
related to employment—specifically we do not have evidence that ties the loss of jobs to a potential
output reduction—to intervene in the market by stipulating the number of jobs that New T-Mobile must
retain. Thus, we find that it is not in the public interest to impose job-related conditions in the current
instance.

VIII. OTHER ISSUES
A Customer Migration and Transition

331.  Describing the transition to New T-Mobile, the Applicants state that they plan to use the
existing T-Mobile network as an “anchor,” while retaining selected Sprint sites for network density and
coverage purposes.t’st Further, the Applicants state that beginning in 2019, Sprint’s 2.5 GHz spectrum
will be deployed on the T-Mobile “anchor” sites, and the T-Mobile spectrum will be used on virtually all
the Sprint retained sites, as needed.*5? Additionally, T-Mobile contends it will refarm [BEGIN
HIGHLY CONF. INFO.]

(Continued from previous page)
https://www.census.gov/programs-surveys/geography/about/faq/2010-urban-area-fag.html (last visited Oct. 14,
2019); c) the analysis will likely provide a biased number of total retail stores in non-urban areas post-transaction if
the ratio of stores to population is higher in rural areas. CWA, Disrupting Rural Wireless, at 4, Fig. 2
https://www.tmobilesprintfacts.org/system/files/disrupting-rural-wireless-201902.pdf (last visited Oct. 14, 2019)
(showing T-Mobile stores in Metropolitan Statistical Areas and many Metro stores in Rural Service Areas); and d)
the analysis primarily focuses on the impact of the transaction on T-Mobile’s and Sprint’s retail employment and
does not consider the potential industry-wide or economy-wide employment impact.

1148 CWA Comments, Appx. C (list of Top 50 urban areas with highest job loss).

1149 CWA Mar. 8, 2019 Ex Parte Letter at 2, Attach., Adil Abdela and Marshall Steinbaum, Labor Market Impact of
the Proposed Sprint/T-Mobile merger, Economic Policy Institute of the Roosevelt Institute, at 9-10, 18 (Dec. 17,
2018) (Local labor concentration data are constructed based on the number of corporate-owned or authorized-dealer
stores, and the average number of retail employees per corporate-owned or authorized-dealer store in each
commuting zone for the top four wireless service providers and their prepaid affiliates, but not including Sprint’s
Virgin Mobile).

1150 y.S. Bureau of Labor Statistics, Payroll employment increases by 196,000 in March; Unemployment remains at
3.8% (Apr. 5, 2019), https://www.bls.gov/news.release/empsit.nr0.htm.

1151 pyplic Interest Statement at 38; T-Mobile Information Request Response at 64-65 (Sept. 5, 2018).
1152 pyplic Interest Statement at 38; T-Mobile Information Request Response at 65 (Sept. 5, 2018).
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[END HIGHLY CONF. INFO.].**® The Applicants anticipate transitioning Sprint
customers to the existing T-Mobile network over three years post-transaction.'** During the three-year
transition period, the Applicants maintain that they plan to migrate Sprint customers using a market-by-
market approach to integration that builds on the expeditious and successful prior example of integration
of Metro with T-Mobile.1%

332.  The Applicants state that about half of Sprint’s customer base have devices compatible
with T-Mobile’s network and can be integrated with an over-the-air software update shortly after the
transaction.'* T-Mobile states that they will first migrate [BEGIN HIGHLY CONF. INFO.]

[END
HIGHLY CONF. INFO.] in order to move them to the New T-Mobile network.1's” The Applicants
contend that overlapping spectrum holdings in the 1900 MHz PCS band will facilitate the integration of
Sprint’s existing customers onto T-Mobile’s network.%® With respect to Sprint’s CDMA voice users,
New T-Mobile will migrate them to VOLTE either through a software upgrade or handset replacement
promotions.** The Applicants state that the T-Mobile LTE radio access network (RAN) resources will
be accessible to Sprint compatible devices in the same manner Sprint RAN is accessible to these
customers through an LTE core network Multi-Operator Core Network (MOCN) capability.1*% T-Mobile
notes that it plans to maintain Sprint’s CDMA network until the migration of Sprint customers is
completed.! Cell Nation agrees with the Applicants that the Metro integration process was well
executed and argues that this provides reason for confidence in a successful integration process here.1162
Specifically, Cell Nation emphasizes that T-Mobile was able to transition every customer from Metro to
T-Mobile within 15 months, in spite of the fact that “the integration of MetroPCS with T-Mobile was
complex and involved nine million MetroPCS customers requiring handset changes.”1163

333.  Other commenters are skeptical that the integration process will go as smoothly as
described because “[t]he integration of operations in any larger merger is typically a major
undertaking.”*64 Another commenter expresses specific concern that the Applicants have provided “no
assurances that existing Sprint and T-Mobile customers will be able to keep their existing plans at

1153 |_etter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, Attach. B at 20, 23-24 (filed Mar. 8, 2019) (T-Mobile Mar. 8, 2019 New T-Mobile Network Migration
Overview).

115 pyblic Interest Statement at 38; T-Mobile Information Request Response at 63-65 (Sept. 5, 2018).

1155 pyblic Interest Statement at 40-41; see also T-Mobile Information Request Response at 12-16 (Sept. 5, 2018)
(describing the Metro transition).

1156 pyplic Interest Statement at 39; T-Mobile Information Request Response at 64 (Sept. 5, 2018).
1157 T-Mobile Mar. 8, 2019 New T-Mobile Network Migration Overview at 3.
11%8 pyblic Interest Statement at 39.

1159 pyblic Interest Statement at 39. We note that the record does not indicate the specific details of how Sprint
customers with incompatible headsets will be incentivized to convert to handsets compatible with the T-Mobile
network.

1160 pyplic Interest Statement, Ray Declaration at paras. 66-67, 69, 71 (explaining that MOCN will allow Sprint
subscribers with compatible devices to access either network, whichever one is available, and that MOCN was used
in the MetroPCS consolidation where MOCN achieved or exceeded their assumed synergies).

1161 T-Mobile Mar. 8, 2019 New T-Mobile Network Migration Overview at 7.
1162 Cell Nation Comments at 3.

1163 Cell Nation Comments at 3.

1164 AAI Petition at 18.
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existing prices,” creating the potential for increased rates or onerous terms post-transaction.'¢® In
addition, commenters state that the Applicants have not adequately addressed what will be required to
transition MVVNO customers off Sprint’s network, expressing concern that the migration will depend on
high-tier devices not targeted toward prepaid or MVNO customers.'¢¢ Likewise, other commenters
express concern about rural areas where “Sprint’s 3G CDMA voice network and extended agreements
with other carriers are used regularly,” and advocate “a sunset plan for understanding how they will be
rebanded to LTE, and potentially a coordination plan for rural customers in those markets during
rebanding, as 1900 MHz CDMA is refarmed for LTE or NR use.” %6

334.  Commenters echo similar concerns in regard to T-Mobile’s plan to decommission Sprint
sites. DISH, for example, argues that the fact that “only Sprint’s sites would be decommissioned ought to
worry Sprint customers who receive only CDMA voice service—a service that will not be available from
T-Mobile sites. This suggests that Sprint assets would not be optimally used, to the potential detriment of
current Sprint customers.”11%8 Another commenter expresses more fundamental concerns about the sunset
of Sprint’s CDMA network, arguing that Sprint’s CDMA voice service performs better at the fringes of
cell site than VoL TE would, and that Sprint’s network should not be shut down until comparable
performance can be assured and enough time has passed for customers to naturally replace their CODMA
devices.116°

335.  Inthe Joint Opposition, the Applicants reiterate their integration plans, which they
describe as “virtually identical” to those implemented in T-Mobile’s acquisition of Metro.'”® The
Applicants elaborate in their market-by-market integration approach that the magnitude of the migration
in many markets here would be similar to markets successfully migrated in the case of Metro.!'™* In
addition, as with the Metro transition, the Applicants maintain that Sprint’s network will not be
decommissioned until the T-Mobile network can fully accommodate the associated subscribers, meaning
there will be no decline in performance for Sprint customers during the transition.**’> The Applicants
state that they expect the Sprint transition to be easier in some respects since it aligns with the transition
to 5G.17® The Applicants argue that the 5G transition means that T-Mobile already has been deploying
radios more capable of managing a broader range of spectrum bands, and that where new antennas and
radio equipment are needed they can be replaced without increasing the physical space or mass required,
facilitating that deployment.'”* Commenters also suggest that transitions are becoming increasingly easy
with more interoperability by equipment vendors.''” With respect to the CDMA transition, which is not
expected to commence before January 1, 2021, the Applicants explain that New T-Mobile will
“implement a seamless transition plan,” likely involving migration of customers to VoOLTE, and will work

1165 Greenlining Petition at 9-10.

1165 DISH Aug. 27, 2018 Petition at 48, 55-56; see also Senator Blumenthal et al. Feb. 12, 2019 Ex Parte Letter at
17-18 (arguing that turning off CDMA without transitioning those CDMA-exclusive phones and MVVNO partners
could disproportionately cut off rural communities, fixed-income customers, and elderly consumers).

1167 Console Enterprises Petition at 3; see also C Spire Petition at i (expressing concern about the shutdown of the
CDMA network).

1168 DISH Aug. 27, 2018 Petition at 6.

1169 Comments of Alex C. Ingram at 1 (July 20, 2018).
1170 Joint Opposition at 47-50.

1171 Joint Opposition at 50-51.

1172 Joint Opposition at 52.

1173 Joint Opposition at 51-52.

1174 Joint Opposition at 51-52.

175 ITIF Opposition at 5.
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with rural service providers to ensure that CDMA roaming customers can be accommodated.*'’® T-
Moabile further argues that the transaction will not accelerate Sprint’s CDMA transition, and provides for
a longer CDMA transition than Verizon Wireless has planned.*'

336. T-Mobile states that it plans to migrate Sprint customers [BEGIN HIGHLY CONF.
INFO.]

[END HIGHLY CONF. INFQO.]. 1178

337.  Inreply, DISH contends that the Sprint/Nextel transaction is the more apt comparison for
the likely integration process, rather than T-Mobile-MetroPCS,*" primarily because that transition
involved a limited geographic footprint; limited spectrum—much of which was not being used, and the
rest compatible with T-Mobile radios and equipment—and minimal need for cell site modifications.!8
By contrast, Sprint/Nextel involved two nationwide providers operating in different spectrum bands and
involved combining incompatible devices.*8! In terms of the CDMA transition, C Spire criticizes the
Applicants’ statements as “vague assertions that are supposed to be comforting,”*82 but which are
undercut by T-Mobile’s statements to investors suggesting that there will be a rapid termination of
Sprint’s CDMA network—and certainly more rapid than would occur absent the transaction, given that
Sprint had not yet implemented VOLTE.'*# While commenters recognize that broader technological
transitions are occurring, they argue that the proposed transaction is accelerating the termination of
Sprint’s CDMA network in a way that will lead to disruption to roaming partners that need a more
gradual transition, such as smaller providers with more limited ability to offer promotions or other
measures to encourage their customers to move to compatible devices.8

1176 Joint Opposition at 98.

177 T-Mobile Nov. 19, 2018 Ex Parte Letter at 3; see also Verizon, CDMA Network Activation Retirement,
https://www.verizonwireless.com/support/knowledge-base-218813/ (last visited Oct. 14, 2019) (announcing that
Verizon will no longer activate CDMA-only devices); FierceWireless, Verizon to Shut Down 2G CDMA Network by
the End of 2019 (July 13, 2016), https://www.fiercewireless.com/wireless/verizon-to-shut-down-2g-cdma-1x-
network-by-end-2019 (confirming that Verizon is planning to shut down its CDMA network by the end of 2019).
See supra section VI1.B: Roaming.

1178 T-Mobile Mar. 8, 2019 New T-Mobile Network Migration Overview at 7, 18, 22-24.
1179 DISH Reply at 102-03.
1180 DISH Reply at 102.

1181 DISH Reply at 103. DISH describes the Sprint/Nextel merger as a failure for both parties, with the integration
basically abandoned after Sprint wrote off virtually the whole cost of the Nextel network, and with consumers losing
the benefits of innovative Nextel services. DISH Reply at 103; see also AAI Petition at 18.

1182 C Spire Reply at 13; see also Union Telephone Reply at 23 (arguing that the financial benefits cited by the
Applicants from terminating Sprint’s CDMA network are more likely to motivate New T-Mobile’s actions in that
regard “than the self-serving but unsupported promise to extend ‘preferred roaming partner’ arrangements”).

1183 C Spire Reply at 12-15; see also Blue Wireless Reply at 12 (stating that from discussions with Sprint it is not
aware of plans Sprint had to terminate its CDMA network absent the transaction).

1184 Blue Wireless Reply at 14-15; C Spire Reply 12-15; Union Telephone Reply at 23; Letter from Carl W.
Northrop, Counsel to C Spire, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 3-4 (filed Dec. 3,
2018).
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338.  Discussion. While the Applicants have publicly announced very few details of their
customer transition plans, they have stated that the transition would ensure that existing subscribers and
services would not be displaced without a replacement service that is comparable in coverage and
capacity. Internal records indicate that the Applicants have contracted with two national consulting
firms to help support the customer migration plans.''® Review of the record indicates that the Applicants
have developed transition plans to support the following areas: product offerings, postpaid migration,
supply chain, business and enterprise offerings, brand and marketing, commercial strategy, 10T,
wholesale, roaming, security, handset device engineering, network engineering, device financing, human
resources, and customer care.*'® Further, the Applicants have established T-Mobile and Sprint functional
team leaders for each of these areas as well as oversight and advisory team support plans.!®

339.  The Commission recognizes that T-Mobile was able to successfully transition customers
from Metro’s network over to T-Mobile’s network in an efficient and expedient manner. Although we
agree that there are differences between the T-Mobile/MetroPCS transaction and the instant transaction
before us, claims that New T-Mobile will not be able to achieve the same successful transition in this case
are merely speculative. Moreover, there is no evidence in the record that T-Mobile will accelerate the
shutdown of Sprint’s CDMA network to the extent that it would leave CDMA-based customers without
service. In contrast, the Applicants have submitted their migration plan that indicates that New T-Mobile
migration plans include protecting the customer experience and keeping the CDMA network operational
until the migration is complete.''®® In the T-Mobile/MetroPCS transaction, T-Mobile was able to migrate
Metro’s customers from the existing CDMA network onto T-Mobile’s GSM network without suffering
substantial customer loss. We find it likely that T-Mobile can replicate the success of the MetroPCS
acquisition in the present case. Finally, we agree with the Applicants that CDMA is an older technology
that will be likely phased out throughout the industry. We find that it is not in the public interest to
require a company to devote their limited resources to maintaining an outdated technology when those
resources could instead be directed to bringing to American consumers faster, higher-quality and more
reliable services.

B. Rural Call Completion

340. RWA and NTCA assert that T-Mobile has a history of violating rural call completion
rules and that the elimination of Sprint as a competitor would provide T-Mobile with more opportunities
to engage in such practices that could harm rural consumers and rural carriers.’%® As these petitioners
and the Applicants both acknowledge,'** the Commission already addressed this issue when it announced

1185 Joint Opposition at 66-67 (discussing the transition of M2M services and stating that no consumer would be
transitioned from existing 2G or 3G technology without a replacement service that is comparable in coverage and
service quality).

1186 See, e.9., TMUS-FCC-08179222. The two firms are [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.].

1187 See, e.9., TMUS-FCC-08179244; TMUS-FCC-08179257 (supply chain); TMUS-FCC-08179346 (business and
enterprise); TMUS-FCC-08179358 (commercial operations); TMUS-FCC-08179363 (loT); TMUS-FCC-08179373
(wholesale); TMUS-FCC-08179379 (roaming); TMUS-FCC-08179384 (security); TMUS-FCC-07991397 (device
engineering); TMUS-FCC-07991825 (network migration); SPR-FCC-11845153 (New T-Mobile Executive
Integration update).

1188 See, e.9., SPR-FCC-11845153 (New T-Mobile Executive Integration update).
1189 T_Mobile Mar. 8, 2019 New T-Mobile Network Migration Overview at 3; see also Joint Opposition at 98.

119 RWA Petition at 9-11; RWA Reply at 7-9; NTCA Petition at 10-12; NTCA Reply at 7-8. The Commission’s
rural call completion requirements help ensure that long distance calls to rural areas are completed and address
issues with call delays, whether the called party’s phone rings, false busy signals, and other problems. Rural Call
Completion, Fourth Report and Order, 34 FCC Rcd 1781, 1781-84, paras. 1-10 (2019).

1191 Joint Opposition at 121-23; RWA Petition at 9-10; RWA Reply at 7-9; NTCA Petition at 10; NTCA Reply at 7-
(continued....)
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that it had “reached a settlement concluding its investigation into whether T-Mobile USA, Inc. violated
the Communications Act when it failed to correct ongoing problems with delivery of calls to rural
consumers and whether it violated the FCC rule that prohibits providers from inserting false ring tones
with respect to hundreds of millions of calls.”*1% Notably, in the Order resolving its investigation, the
Commission stated that “in the absence of material new evidence relating to this matter, we do not set for
hearing the question of T-Mobile’s basic qualifications to hold or obtain any Commission license or
authorization.”** We find no new related rule violations by T-Mobile in this proceeding. Accordingly,
we find that the petitioners’ concerns have already been addressed by the Commission and are not
transaction-specific.1** In addition, we deny as speculative, concerns relating to the possibility of
T-Mobile expanding its past resolved rural calling violations to current Sprint customers.% Indeed,
T-Mobile’s 2018 consent decree resolved the issues related to its compliance with the Commission’s
Rural Call Completion rules, and the conditions therein should continue to protect T-Mobile’s customers,
including the acquired Sprint customers.''*® The Commission will investigate any future violations of our
rules.

C. Value-Conscious Consumers and Low-Income/Lifeline Customers

341.  The Greenlining Institute criticizes the proposed transaction for numerous reasons.*’
While questioning generally whether the Applicants have sufficiently demonstrated that the proposed
transaction is in the public interest and that consumers will not be harmed, Greenlining focuses a number
of its concerns on the impact of the proposed transaction on “value-conscious” consumers and low-
income/Lifeline customers. With regard to “value-conscious consumers,” Greenlining notes that a larger
percentage of T-Mobile’s and Sprint’s customer bases is lower income as compared to AT&T and
Verizon Wireless.''% It claims that New T-Mobile will have “ample incentives” to neglect value-
conscious consumers, including the need to repay debt incurred in connection with the proposed
transaction.'*® Common Cause et al. asserts that the proposed transaction would eliminate competition in
the prepaid and wholesale markets, which in turn would have a disproportionate impact on “low-income
and marginalized communities” and would “further widen the digital divide.”?®® The Media Alliance
echoes this concern, claiming that the proposed transaction would lead to one service provider dominating
the prepaid wireless market, which in turn would pose “an existential threat to low-income Internet

(Continued from previous page)
8.

1192 FCC, FCC Reaches $40 Million Settlement With T-Mobile for Rural Call Completion Violations (Apr. 16,
2018), https://www.fcc.gov/document/fcc-reaches-40-million-settlement-t-mobile-rural-calling; T-Mobile USA, Inc.,
File No. EB-IHD-16-00023247, Order and Consent Decree, 33 FCC Rcd 3737 (EB 2018) (T-Mobile Order and
Consent Decree).

1198 T-Mobile Order and Consent Decree, 33 FCC Rcd at 3738, para. 6.

1194 3ee, e.g., CenturyLink-Level 3 Order, 32 FCC Rcd at 9586, para. 9; SoftBank-Sprint Order, 28 FCC Rcd at
9676, para. 85; AT&T-Centennial Order, 24 FCC Rcd at 13929, para. 30.

1195 Applications for Consent to the Transfer of Control of Licenses and Section 214 Authorizations from Tele-
Communications, Inc., Transferor to AT&T Corp., Transferee, Memorandum Opinion and Order, 14 FCC Rcd 3160,
3176, para. 28 (1999).

119 T-Mobile Order and Consent Decree, 33 FCC Rcd at 3744-46, 3748, paras. 19-21, 29 (“T-Mobile agrees that the
provisions of this Consent Decree shall be binding on its successors, assigns, and transferees.”).

1197 See generally Greenlining Petition.
11% Greenlining Petition at 4.
119 Greenlining Petition at 5.

1200 Common Cause et al. Petition at 26-27.
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access.”1?%t Greenlining speculates that, post-transaction, New T-Mobile could simply eliminate value-
conscious service plans that are not available from other service providers or stop developing new
products and service plans targeted to value-conscious consumers.22. According to Greenlining, this
possibility is particularly significant to low-income families that rely upon affordable wireless service for
phone calls and access to the Internet.120

342.  Several filers express concern about the effect of the proposed transaction specifically on
the availability of Lifeline services to low-income consumers.'?** Parties emphasize the active role that
Sprint has taken, through its subsidiaries, Virgin Mobile and Boost Mobile, in Lifeline programs.'?% In
particular, some commenters assert that Sprint is the main facilities-based provider that participates in the
Commission’s Lifeline universal service support program for low-income consumers, and they express
concern about potential loss or reduction of participation in that program post-transaction.'?® They
contrast Sprint’s activities in this area with T-Mobile’s more limited participation in such programs.2°7
Beyond the potential loss of Lifeline participation by MVVNOs if they are not able to obtain reasonable
wholesale arrangements post-transaction, commenters question whether New T-Mobile itself will
participate in the Lifeline program, given that T-Mobile has not done so as a facilities-based provider
historically, and has stated that it “believes Lifeline is ‘non-sustainable’ and will look to phase out its
current Lifeline customers.”1?% Commenters point to T-Mobile’s elimination of Lifeline plans in seven
states in 2017 and public statements by T-Mobile executives in the same year that it considered the
Lifeline program to be uneconomical and intended to phase out any voluntary participation in state or
federal Lifeline programs.’2® Greenlining urges the Commission to examine the harms that would result
from New T-Mobile failing to participate in the Lifeline program and instead require the new company to
expand its participation in the program.?’® Some commenters acknowledge statements by the Applicants
that Sprint’s and T-Mobile’s Lifeline participation will continue, but contend that such statements are
ambiguous regarding the scope and duration of that participation, as well as difficult to reconcile with the
prior statements by T-Mobile regarding its participation in state and federal Lifeline programs.tt!

343.  As noted by several commenters, the Applicants represent in their applications that “New

1201 Media Alliance Comments at 3.
1202 Greenlining Petition at 6.

1203 Greenlining Petition at 7; see also Free Press Petition at 2-3 (“This deal’s irreversible harms to competition
would be most acutely felt by subscribers who rely on the availability of lower-priced wireless options, and in
particular by those who have low incomes—with people of color disproportionately represented in that low-income
demographic and on the wrong side of the digital divide.”).

1204 Common Cause et al. Petition at 26, 29; Greenlining Petition at 10-11; AFL-CIO Reply at 4; Media Alliance
Comments at 3; Letter from David LaFuria, Counsel to Union Telephone Company, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197 (filed May 16, 2019) (Union Telephone May 16, 2019 Ex Parte Letter).

1205 Common Cause et al. Petition at 26, 29; Greenlining Petition at 10-11; Media Alliance Comments at 3.
1207 Common Cause et al Petition at 29; Union Telephone May 16, 2019 Ex Parte Letter at 2-5.

1208 Common Cause et al. Petition at 29; Media Alliance Comments at 4-5; Union Telephone May 16, 2019 Ex Parte
Letter at 4-7.

1203 Common Cause et al. Petition at 29; Greenlining Petition at 10-11 (citations omitted); Union Telephone May 16,
2019 Ex Parte Letter at 4.

1210 Greenlining Petition at 11.

1211 Common Cause et al. Petition at 29; Greenlining Petition at 10-11; Union Telephone May 16, 2019 Ex Parte
Letter at 1-2, 5-7.
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T-Mobile will also continue the Lifeline services currently provided by T-Mobile and Sprint.”*?? The
Applicants respond to the filers raising concerns about potential adverse effects on value-conscious, low-
income, and/or Lifeline customers that “[p]repaid customers of both T-Mobile and Sprint will enjoy lower
costs, higher speeds, and expanded coverage from the combined company’s nationwide 5G network,”1?%3
The Applicants state further that “prepaid customers of other carriers will benefit from the increased
competition facilitated by the transaction as Verizon Wireless, AT&T, TracFone, and others respond to
New T-Mobile with lower prices, increased investment, and enhanced service offerings.”1214

344.  We find that the concerns raised by the commenters regarding the effect of the proposed
transaction on value-conscious, low-income, and/or Lifeline consumers are addressed in significant part
through the various commitments that the Applicants have filed in connection with the Commission’s
review of the transaction. In particular, the Applicants have committed to divest Boost Mobile. They
have agreed that New Boost should have the capacity and incentive to continue to offer innovative service
plans to value-conscious and other consumers. Moreover, New Boost will enjoy access to the
significantly improved New T-Mobile network, so consumers should have an even better experience,
including more innovative service offers, than are currently available today. Concerns about price effects
are also mitigated by the Applicants’ commitment to maintain prices at current levels for three years
following the closing of the transaction.?®

D. Communities of Color and Supplier Diversity

345.  Greenlining also has concerns that the transaction will adversely affect communities of
color, which it claims are significantly more “smartphone dependent” than other consumer groups. 26
Greenlining further claims that “[t]he elimination of Sprint in these communities [of color] could reduce
competitive choice and cause unigue harm to those communities through higher prices, poor customer
service or service quality and fewer plan choices that meet their needs.”*?” Greenlining notes that
T-Mobile has not been as committed to supplier diversity as Sprint, which raises concerns as the proposed
transaction will eliminate Sprint.*2® Greenlining urges the Commission, as part of its review, to
investigate the new company’s commitment to diversity.?%°

346.  We find that Greenlining’s concerns about the effect of the proposed transaction on
communities of color are addressed in the same way as commenters’ concerns about the provision of
service to value-conscious, low-income, and Lifeline consumers—that is, by the commitments that
T-Mobile and Sprint have made to this Commission in connection with action on the pending
applications. Regarding Greenlining’s request that this Commission investigate the new company’s
commitment to diversity, there is nothing in the record other than Greenlining’s speculation that would
warrant us taking action on this issue.

E. E911

347.  Greenlining urges the Commission not to approve the proposed transaction until it

1212 pyplic Interest Statement at 51.
1213 Joint Opposition at 77.

1214 Joint Opposition at 78; see also Joint Opposition at 82 (“all New T-Mobile customers—whether on prepaid or
postpaid plans—will enjoy the increased capacity, higher speeds and service improvements of the combined
company’s network.”).

1215 See generally T-Mobile Feb. 4, 2019 Commitment Letter.
1218 Greenlining Petition at 7.

1217 Greenlining Petition at 7.

1218 Greenlining Petition at 12.

1219 Greenlining Petition at 12.
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assesses whether each of T-Mobile and Sprint are in compliance with applicable requirements regarding
implementation of E911 and improved location accuracy.??® For its part, the National Emergency
Number Association (NENA) cites “the demonstrated commitment T-Mobile continues to show to 9-1-
1,712 and states that continuing that work for the combined company will benefit New T-Mobile
customers.*??2 Because compliance with emergency communications and location accuracy regulations is
a fundamental requirement for any mobile communications provider, it is not an issue specific to the
proposed transaction. While Greenlining may have vague concerns, it has provided nothing more than
speculation to support those concerns. NENA’s comments suggest that T-Mobile fully understands its
obligations, and we have no reason at this time to question New T-Mobile’s future compliance with these
important requirements.

F. 800 MHz Rebanding

348.  In 2004, the Commission adopted a plan for reconfiguring the 800 MHz band in order to
resolve increasing interference problems that had been plaguing public safety and other licensees
authorized to operating in that part of the spectrum.?2* The 800 MHz rebanding plan, which incorporated
essential elements of a proposal developed by Sprint (then Nextel Corporation) and a broad coalition of
commercial and public safety organizations,*??* assigned Sprint the responsibility for paying the costs of
relocating licensees operating high-site, non-cellular systems in the 800 MHz band, where they were
susceptible to interference from Sprint and other cellular-architecture, multi-site systems, to a position
lower in the 800 MHz band where such interference would be less likely.?% In particular, Sprint agreed,
among other things, to pay incumbents’ costs to relocate to other portions of the 800 MHz band,*??® and to
maintain a letter of credit in an amount sufficient to complete rebanding in the event of a default by
Sprint.*?2” While the 800 MHz rebanding process is nearing completion, it is not yet finished.
Accordingly, we make clear that the obligations imposed on Sprint by the 800 MHz Report and Order
and subsequent Commission orders in WT Docket No. 02-55, including, but not limited to, the obligation
to maintain the letter of credit, remain the obligations of Sprint and any successor-in-interest as a result of
the proposed, or any subsequent, transaction.

IX. NATIONAL SECURITY, LAW ENFORCEMENT, FOREIGN POLICY, AND TRADE
CONCERNS

349.  When analyzing a transfer of control or assignment application that involves foreign
investment, we also consider public interest issues related to national security, law enforcement, foreign
policy, or trade policy concerns.*??® The Commission has recognized its public interest analysis would

1220 Greenlining Petition at 13.

1221 | _etter from Brian Fontes, CEO, NENA, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1
(filed Sept. 17, 2018) (NENA Sept. 17, 2018 Ex Parte Letter).

1222 NENA Sept. 17, 2018 Ex Parte Letter at 1-2.

1223 Improving Public Safety Communications in the 800 MHz Band, Report and Order, Fifth Report and Order,
Fourth Memorandum Opinion and Order, and Order, 19 FCC Rcd 14969 (2004) (800 MHz Report and Order).

1224 1d. at 14974, para. 4.

1225 |d. at 14977, para. 11.

1226 |d. at 14988-89, paras. 32-35.
1227 1d. at 15067, para. 182.

1228 Rules and Policies on Foreign Participation in the U.S. Telecommunications Market; Market Entry and
Regulation of Foreign-Affiliated Entities, Report and Order and Order on Reconsideration, 12 FCC Rcd 23891,
23918-21, paras. 59-66 (1997) (Foreign Participation Order), recon. denied, 15 FCC Rcd 18158 (2000) (in opening
the U.S. telecommunications market to foreign entry in 1997, the Commission affirmed that it would consider
national security, law enforcement, foreign policy, and trade policy concerns related to reportable foreign ownership
(continued....)
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benefit from input by the Executive Branch agencies that have expertise in these issues. In particular, the
Commission accords deference to Executive Branch agencies’ unique expertise in identifying and
interpreting issues of concern related to national security and law enforcement.*??® Accordingly, the
Commission considers any concerns raised by Executive Branch agencies, but the Commission makes an
independent decision on the applications based on the record in the proceeding.?*®

350. Record. OnJuly 25, 2018, the DOJ, Federal Bureau of Investigation, Department of
Homeland Security, and Department of Defense (collectively, the Executive Branch agencies or Team
Telecom) requested that the Commission defer action on the transaction until their review was complete
and stated that they were reviewing the transaction for any national security, law enforcement, and public
safety concerns.?®! In addition, three commenters urged the Commission to consider the national security
implications of the transaction.'?®? They raise supply chain concerns based on SoftBank’s and Deutsche
Telekom’s business relationships with Chinese 5G equipment manufacturers Huawei and ZTE.1?® They
also argue that the standalone companies have a poor history of compliance with past National Security
Agreements!?* and are affiliated with other companies that have flouted U.S. law,*?*® providing cause for
concern about their conduct going forward.*?*¢ RWA advocates deferring “a final decision on the national
security implications of the proposed transaction until both the Committee on Foreign Investment in U.S.
Companies (CFIUS) and Team Telecom finish their reviews.”123” CWA argues that the Commission also

(Continued from previous page)
as part of its overall public interest review of applications for international section 214 authority, submarine cable
landing licenses, and declaratory rulings to exceed the foreign ownership benchmarks of section 310(b) of the Act).

1229 Review of Foreign Ownership Policies for Broadcast, Common Carrier and Aeronautical Radio Licensees
under Section 310(b)(4) of the Communications Act of 1934, as Amended, Report and Order, 31 FCC Red 11272,
11277, para. 6 (2016) (2016 Foreign Ownership Order), pet. for recon. dismissed, 32 FCC Rcd 4780 (2017);
Foreign Participation Order, 12 FCC Rcd at 23919, para. 62.

1230 Foreign Participation Order, 12 RCC Rcd at 23921, para. 66; see also Review of Foreign Ownership Policies
for Common Carrier and Aeronautical Radio Licensees under Section 310(b)(4) of the Communications Act of
1934, as Amended, Second Report and Order, 28 FCC Rcd 5741, 5762, para. 34 (2013) (2013 Foreign Ownership
Order) (“While the Commission has exercised its discretion to rely substantially on the views of Executive Branch
agencies for their expertise on matters of national security, law enforcement, foreign policy and trade policy in cases
involving foreign investment in U.S. common carrier and aeronautical licensees, we do not believe it would be
appropriate for us essentially to delegate this statutory responsibility to such agencies.”).

1231 | _etter from Debbie Wheeler, Senior Telecommunications Analyst, National Security Division, DOJ, to Marlene
H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1 (filed July 25, 2018).

1232 RWA Petition at 23-29; AFL-CIO Reply at 4-5; CWA Comments at 71-73; CWA Reply at 34-39.

1233 RWA Petition at 23-28 (asserting that “by allowing a Japanese-influenced company and German-influenced
company to merge when both have significant 5G ties to Huawei appears to run contrary to U.S. national security
concerns and could impact the U.S.’s ability to compete effectively on the global 5G stage”); CWA Comments at
71-73; AFL-CIO Reply at 5 (stating that the Applicants” majority owners have histories of using
telecommunications equipment manufactured by Chinese firms Huawei and ZTE that may contain security risks and
asserting that the merger may increase the likelihood that compromised equipment may be used in U.S.
telecommunications networks); CWA Reply at 34-37 (noting collaboration of SoftBank and Deutsche Telekom with
Huawei on 5G development).

1234 CWA Reply at 37-39 (asserting that it remains unclear whether Sprint fully complied with its agreement to
purge Huawei equipment from Clearwire’s network); AFL-CIO Reply at 5 (similar).

1235 CWA Reply at 37-39 (arguing that ZTE is a SoftBank supplier and noting that ZTE in 2017 pleaded guilty to
conspiring to illegally ship U.S. goods and technology to Iran in violation of U.S. sanctions and in 2018 violated
probation imposed in 2017 by issuing false statements).

1236 AFL-CIO Reply at 5; CWA Reply at 37-39.
1237 RWA Petition at 28-29; see also AFL-CIO Reply at 5 (similar).
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must perform its own independent evaluation of these concerns and impose conditions in addition to any
imposed by the Executive Branch.!?%

351.  The Applicants assert that their foreign ownership is consistent with Commission
precedent, including prior review and approval of such ownership of Sprint and T-Mobile in the past, and
contend that both Softbank and Deutsche Telekom have been good stewards of Sprint and T-Mobile,
respectively, and that there is no reason to expect that to change with the transaction.?® The Applicants
claim that the transaction will strengthen national security through the improved U.S. position in 5G that
they expect to result from the transaction.?*® They state that they are working with the CFIUS and Team
Telecom agencies to resolve any concerns they may have about the transaction, expect those reviews to
result in a new security agreement, and urge the Commission to follow its long-standing policy of
according deference to the expert advice of the Executive Branch agencies on national security concerns
in the context of the Commission’s public interest analysis.'?** For its part, Huawei disputes the notion
that use of its products hinders U.S. security or innovation, and argues that it operates entirely
independent of the Chinese government.124

352.  On December 17, 2018, Team Telecom withdrew its request for the Commission to defer
action on the transaction.'?*® The agencies state that they “reviewed the information provided by the
applicants and analyzed the measures undertaken by the applicants to address potential national security,
law enforcement, and public safety issues,” and “[b]ased on this review . . . they have no objection to the
grant of the applications.”*#*4 T-Mobile notified the Commission that CFIUS has also completed its
review of the proposed transaction.?4

353.  Discussion. We find, based on the record before us, that we need not impose any special
conditions on the proposed transaction based on the national security, law enforcement, foreign policy, or
trade policy concerns raised by parties. In assessing the public interest, we take into account the record
developed in each particular case and accord appropriate deference to the expertise of the Executive

1238 CWA Reply at 38-39 (urging the Commission both to work with CFIUS “to ensure that Sprint fully complied
with the 2013 SoftBank/Sprint/Clearwire National Security Agreement, and that the Applicants make binding and
verifiable commitments to terminate any existing relationships with vendors that pose potential security threats, and
that the Applicants remove all equipment of these vendors from their operations” and to “require the Applicants to
participate in regular national security audits to ensure compliance with Commission standards in addition to any
national security agreement required by CFIUS”).

1233 Joint Opposition at 119-20; see also, e.g., Consumers’ Research Comments at 2-3 (arguing that there will be no
substantive increase in foreign control as a result of the transaction and waivers of the 25% foreign ownership limit
should be extended).

1240 Joint Opposition at 119-20.
1241 Joint Opposition at 120-21.

1242 Huawei Technologies Co., Ltd. and Huawei Technologies USA, Inc. Reply Comments at 1-4 (filed Sept. 18,
2018) (Huawei Reply).

1243 |_etter from Loyaan A. Egal, Deputy Chief, Foreign Investment Review Staff, and David D. Jividen, Attorney
Advisor, National Security Division, DOJ, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, at 1
(filed Dec. 17, 2018) (DOJ Dec. 17, 2018 Ex Parte Letter).

1244 DOJ Dec. 17, 2018 Ex Parte Letter at 1.

1245 | _etter from Nancy Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197, at 1, Attach. A (filed Dec. 19, 2018) (submitting a press release from T-Mobile and Sprint that “announces that
the proposed transaction has received approval from the Committee on Foreign Investment in the U.S. and that the
U.S. Department of Justice, Department of Homeland Security, and Department of Defense, collectively referred to
as Team Telecom™); see also Letter from John Legere, CEO, T-Mobile, to Hon. Ajit Pai, Chairman, FCC, WT
Docket No. 18-197, at 1 (filed Feb. 4, 2019) (stating that “our merger has completed national security review and
... Team Telecom has notified the Commission that it has no objection to grant of our transaction.”).
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Branch agencies on national security, law enforcement, and other concerns related to foreign ownership
of Commission licensees.'*¢ In this case, after review of the transaction, Team Telecom notified the
Commission that it has no objection to grant of the applications and did not request that the Commission
condition the grant of the applications.*?*” In addition, as noted above, T-Mobile has notified the
Commission that CFIUS has completed its review.!24

354.  With regard to commenters’ allegations that the Applicants have a poor compliance
history with past national security agreements, the Commission is not a party to those agreements and has
no specific information regarding issues with Applicants’ compliance. The Applicants state they are
working with the Executive Branch agencies to address any concerns.??® The Executive Branch agencies
have not brought to the Commission’s attention any issues with the Applicants’ compliance with the
agreements, and have not requested that the Commission condition our grant of the applications.?%°
Similarly, with regard to commenters’ concerns regarding supply chain issues, Team Telecom has
analyzed the measures taken by the Applicants to address potential national security, law enforcement,
and public safety issues, and has advised us it does not object to grant of the applications.*®! We reject as
unnecessary CWA'’s request that the Commission take independent action by requiring an audit separate
from any specific requirements set out in any security agreements between the Applicants and the
Executive Branch agencies or impose any special conditions on this transaction. Taking into
consideration the recommendation of the Executive Branch agencies and based on review of the record
before us, we find that the proposed transaction does not raise national security, law enforcement, foreign
policy, or trade policy concerns that would require imposition of special conditions or that would require
that we prohibit the proposed transaction.

X. SECTION 310(B) FOREIGN OWNERSHIP REVIEW AND DECLARATORY RULING

A Review of Foreign Ownership in the Controlling U.S. Parents of Common Carrier
Wireless and Satellite Radio Earth Station Licensees

355.  Section 310(b)(4) of the Act establishes a 25% benchmark for investment by foreign
individuals, governments, and corporations in U.S.-organized entities that directly or indirectly control
U.S. common carrier wireless and satellite radio earth station licensees.?2 This section of the Act also

1246 2016 Foreign Ownership Order, 31 FCC Rcd at 11277, para. 6; Foreign Participation Order, 12 FCC Rcd at
23919, paras. 61-62.

1247 DOJ Dec. 17, 2018 Ex Parte Letter at 1.
1248 See supra n.1245.

1249 Joint Opposition at 120-21.

125 DOJ Dec. 17, 2018 Ex Parte Letter at 1.

1251 DOJ Dec. 17, 2018 Ex Parte Letter at 1. We note that the Executive Branch agencies have not raised any
additional national security or supply chain-related concerns since the release of the Supply Chain Executive Order
in May of this year. We also note that the Commission and other U.S. government agencies are actively addressing
possible issues with the use of Huawei and ZTE equipment in other proceedings. See, e.g., Protecting Against
National Security Threats to the Communications Supply Chain Through FCC Programs, Notice of Proposed
Rulemaking, 33 FCC Rcd 4058 (2018); Executive Order 13873, 84 Fed. Reg. 22689, Securing the Information and
Communications Technology and Services Supply Chain (May 15, 2019), https://www.whitehouse.gov/presidential-
actions/executive-order-securing-information-communications-technology-services-supply-chain/.

1252 47 U.S.C. § 310(b)(4) (“No broadcast or common carrier or aeronautical en route or aeronautical fixed radio
station license shall be granted to or held by . . . any corporation directly or indirectly controlled by any other
corporation of which more than one-fourth of the capital stock is owned of record or voted by aliens, their
representatives, or by a foreign government or representative thereof, or by any corporation organized under the
laws of a foreign country, if the Commission finds that the public interest will be served by the refusal or revocation
of such license.”).
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grants the Commission discretion to allow higher levels of foreign ownership in a licensee’s controlling
U.S.-organized parent unless the Commission finds that the public interest would be served by refusing to
permit such foreign ownership.?* The Commission’s public interest analysis under section 310(b)(4)
when an entity proposes to exceed the 25% benchmark also considers national security, law enforcement,
foreign policy, or trade policy issues that may be raised by the foreign ownership.24

356. T-Mobile, on behalf of its current and future licensee and lessee subsidiaries (Licensee-
Subsidiaries), has filed a petition for declaratory ruling, pursuant to section 310(b)(4) of the Act*?*® and
section 1.5000(a)(1) of the Commission’s rules,*? that it would not serve the public interest to prohibit
the post-closing foreign ownership of T-Mobile in excess of the 25% benchmark in section 310(b)(4).1%7
T-Mobile filed the petition in connection with the proposed transfer of control to T-Mobile of common
carrier wireless licenses and leases and common carrier fixed satellite earth station licenses held by
subsidiaries of Sprint, as well as the pro forma transfer of licenses and leases held by subsidiaries of
T-Mobile. 1258

357.  Asnoted in section Il above, following consummation of the proposed transaction, 69%
of T-Mobile’s fully diluted shares of common stock would be held by wholly-owned subsidiaries of
Deutsche Telekom (approximately 42%) and SoftBank (approximately 27%), subject to a proxy that
would be held by Deutsche Telekom to direct the voting of SoftBank’s T-Mobile shares.?¢ The
remaining approximately 31% of T-Mobile’s fully diluted shares of common stock would be held by its
public shareholders, none of which would hold 5% or more of T-Mobile’s shares.'?° T-Maobile states
that, as a result of having the right to designate a majority of T-Mobile’s Board members!?! and the right
to direct the voting of SoftBank’s shares, T-Mobile’s controlling shareholder, Deutsche Telekom, would
retain de facto control of T-Mobile post-closing even though Deutsche Telekom’s shareholdings in T-
Mobile would drop below 50%.

358.  The petition asks the Commission specifically to approve, under section 1.5001(i) of the

1253 47 U.S.C. § 310(b)(4). Under the Commission’s secondary market rules, spectrum lessees (and spectrum
sublessees) providing common carrier service are subject to the same foreign ownership requirements that apply to
common carrier licensees under sections 310(a) and (b) of the Act. 47 CFR §§ 1.9020(d)(2)(ii), 1.9030(d)(2)(ii),
1.9035(e)(1).

125 Eoreign Participation Order, 12 FCC Rcd at 23918-21, paras. 59-66.
1255 47 U.S.C. § 310(h)(4).

125 47 CFR § 1.5000(a)(1). The rules applicable to foreign ownership of common carrier licensees and spectrum
lessees are set forth in sections 1.5000 through 1.5004 of the Commission’s rules, 47 CFR 8§ 1.5000-1.5004. 2016
Foreign Ownership Order, 31 FCC Rcd 11272; 2013 Foreign Ownership Order, 28 FCC Rcd 5741.

1257 T-Mobile Section 310(b) Petition.
1258 T-Mobile Section 310(b) Petition at 3.
1259 pyplic Interest Statement at 6.

1260 T_Mobile Section 310(b) Petition at 5-7. Each share of Sprint common stock issued and outstanding
immediately prior to closing (other than shares held by Galaxy Investment Holdings, Inc. and Starburst I, Inc.,
which are subsidiaries of SoftBank Capital and collectively own approximately 84% of Sprint, and shares held
directly by Sprint as treasury stock), would be converted into the right to receive 0.10256 shares of T-Mobile
common stock. SoftBank and its affiliates would receive the same amount of T-Mobile common stock per share of
Sprint common stock as all other Sprint stockholders. Public Interest Statement at 5.

1261 T-Mobile’s Board of Directors would be comprised of 14 members. Pursuant to the Business Combination
Agreement, Deutsche Telekom would designate nine directors (at least two of whom would be independent).
SoftBank would designate four directors (at least two of whom would be independent). The remaining director
would be the CEO of the combined company, John Legere, T-Mobile’s current CEO.
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rules,'?¢2 the direct and indirect equity and voting interests that would be held in the combined company
upon closing by the following foreign individuals and entities at levels exceeding 5% of the reorganized
T-Mobile’s equity and/or voting interests, specifically: Deutsche Telekom Holding B.V. (DT Holding);
T-Mobile Global Holding GmbH (T-Mobile Holding); T-Mobile Global Zwischenholding GmbH (T-
Mobile Global);*?¢ Deutsche Telekom; Kreditanstalt fur Wiederaufbau (KfW); the Federal Republic of
Germany (FRG);?¢* SoftBank Group Capital Limited (SoftBank Capital); SoftBank; and Mr. Masayoshi
Son.'?% The petition also requests advance approval, under section 1.5001(k)(1) of the rules,*? for
Deutsche Telekom and the foreign-organized subsidiaries through which it would hold its interests in the
reorganized T-Mobile to increase the level of their controlling ownership interests in the reorganized
T-Mobile, at some future time, up to any amount, including 100% of T-Mobile’s equity and voting;!’
and advance approval, under section 1.5001(k)(2) of the rules,*?% for the combined company’s non-
controlling foreign interest holders, SoftBank Group, SoftBank, and Mr. Son, to increase their aggregate
interests in T-Mobile, at some future time, up to and including a non-controlling 49.99% equity and
voting interest in T-Mobile. 126

359.  T-Mobile notes that the Commission has previously approved 100% aggregate foreign
ownership of T-Mobile, including specifically by Deutsche Telekom and the foreign-organized, wholly-
owned subsidiaries through which Deutsche Telekom would continue to hold its investment in T-Mobile
post-closing. T-Mobile’s existing foreign ownership ruling also grants advance approval for KfW and the
FRG to increase their non-controlling interests in T-Mobile at some future time, up to and including a
non-controlling, direct and/or indirect 49.99% equity and/or voting interest in T-Mobile.'?”® T-Mobile
also states that the Commission similarly has authorized 100% foreign ownership of Sprint by SoftBank
and its direct, wholly-owned subsidiary, SoftBank Capital.*?”* That ruling also authorizes Mr. Masayoshi
Son, a Japanese citizen and Chief Executive Officer of SoftBank Group, to hold up to and including a

1262 47 CFR § 1.5004(i).

1263 Deutsche Telekom Holding B.V. (DT Holding), which is an indirect, wholly-owned subsidiary of Deutsche
Telekom, would hold Deutsche Telekom’s 42% interest in T-Mobile directly. DT Holding is organized in the
Netherlands and is a direct, wholly-owned subsidiary of T-Mobile Global Holding GmbH (T-Mobile Holding), a
limited company formed in Germany. T-Mobile Holding is, in turn, wholly owned by T-Mobile Global
Zwischenholding GmbH (T-Mobile Global), a limited company formed in Germany that is directly wholly owned
by Deutsche Telekom.

1264 Kreditanstalt fur Wiederaufbau (KfW), a bank controlled by the German government and federal states, holds
approximately 17% of Deutsche Telekom’s equity and voting interests. The Federal Republic of Germany (FRG)
holds approximately 15% of Deutsche Telekom’s equity and voting interests. FRG also directly holds an
approximately 80% interest in KfW.

1265 goftBank Capital, a U.K. limited company, would hold SoftBank’s 27% interest in T-Mobile directly, subject to
Deutsche Telekom’s proxy to direct the voting of SoftBank’s T-Mobile shares. SoftBank Capital is a direct, wholly-
owned subsidiary of SoftBank. Mr. Masayoshi Son, a citizen of Japan, is the CEO of SoftBank and holds 21% of its
equity and voting interests. T-Mobile Section 310(b) Petition at 7.

1266 47 CFR § 1.5001(k)(1).
1267 T-Mobile Section 310(b) Petition at 8.
1268 47 CFR § 1.5001(k)(2).
1269 T-Mobile Section 310(b) Petition at 8.

1270 T-Mobile Section 310(b) Petition at 3; see also International Authorizations Granted, Public Notice, 29 FCC
Rcd 140, 142 (1B 2014) (granting T-Mobile’s section 310(b) petition for declaratory ruling under section 1.5000(a)
of the rules).

1271 T-Mobile Section 310(b) Petition at 3 (citing Section 214 Applications and International Authorizations
Granted, Public Notice, 31 FCC Rcd 7743, 7744 (1B 2016) (Section 214 Applications and International
Authorizations Public Notice)).
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non-controlling, direct and/or indirect 49.99% equity and/or voting interest in Sprint.*?”> According to T-
Mobile, no new foreign individuals or foreign-organized entities not previously approved by the
Commission would be introduced into the combined company’s ownership structure as a result of this
transaction.27

360.  The only comments we received objecting to grant of the Petition based on the foreign
ownership interests that would be held in T-Mobile post-closing were those raising national security
issues, which we discuss above.'?”* We therefore find that the national security, law enforcement, public
safety and other related concerns raised by parties associated with the foreign ownership of the applicants
do not require any special conditions on this transaction. Therefore, based on our review of the record
under section 310(b)(4) of the Act and the Commission’s foreign ownership rules and policies, we find
that the public interest would not be served by prohibiting the foreign ownership that would be held in
T-Mobile post-closing.

B. Declaratory Ruling

361.  We grant T-Mobile’s Petition subject to the conditions set out below. First, this ruling
authorizes aggregate foreign ownership of T-Mobile, as the controlling U.S. parent of the subject
common carrier Licensee-Subsidiaries, to exceed, directly and/or indirectly, 25% of T-Maobile’s equity
and/or voting interests, subject to the terms and conditions set forth in section 1.5004 of the rules,?%
including the requirement to obtain Commission approval before foreign ownership of the T-Mobile
Licensee-Subsidiaries exceeds the terms and conditions of this ruling.

362.  Inaddition, pursuant to section 1.5001(i) of the rules, this ruling specifically permits the
following direct and/or indirect foreign equity and voting interests which we find would be held in
T-Mobile upon closing:*?® DT Holding, T-Mobile Holding, T-Mobile Global, and Deutsche Telekom
(42% equity and 69% voting interest);*2”” KfW (7.14% equity and 17% voting interest); the FRG (12%
equity and 32% voting interest); SoftBank Capital and SoftBank (27% equity and 0.00% voting interest);
and Mr. Son (5.67% equity and 0.00% voting interest). This ruling also specifically permits DT Holding,
T-Mobile Holding, T-Mobile Global, and Deutsche Telekom to increase the aggregate level of their
controlling ownership interests in the reorganized T-Mobile, at some future time, up to any amount,
including 100% of T-Mobile’s equity and voting interests; and specifically permits the combined
company’s non-controlling foreign interest holders, SoftBank Group, SoftBank, and Mr. Son, to increase
their aggregate interests in T-Mobile, at some future time, up to and including a non-controlling 49.99%
equity and voting interest in T-Mobile.

363.  Finally, under this ruling, after closing T-Mobile would continue to have an affirmative
duty to monitor its foreign equity and voting interests, calculate these interests consistent with the
principles enunciated by the Commission, including the standards and criteria set forth in sections 1.5002

1272 gection 214 Applications and International Authorizations Public Notice, 31 FCC Rcd at 7744.
1273 T-Mobile Section 310(b) Petition at 3.

1274 See section 1X: National Security, Law Enforcement, Foreign Policy, and Trade Concerns.

1275 47 CFR § 1.5004.

1276 The rules explaining how to calculate indirect equity interests and voting interests for purposes of our foreign
ownership review are set forth in section 1.5002 of the rules, 47 CFR 8§ 1.5002. This ruling applies only to foreign
ownership calculations under section 310(b) and does not authorize any transfers of control that might occur or be
contemplated in the future.

1277 Deutsche Telekom would hold an aggregate 69% controlling voting interest in T-Mobile upon closing by virtue
of Deutsche Telekom’s 42% common stock interest and the proxy granted to Deutsche Telekom by SoftBank to
direct the voting of SoftBank’s 27% common stock interest. For purposes of our foreign ownership calculations, we
treat the 69% voting interest (and the 42% equity interest) that would be held by Deutsche Telekom in T-Mobile
post-closing as also being held by Deutsche Telekom’s named wholly-owned subsidiaries.

161



Federal Communications Commission FCC 19-103

through 1.5003 of the Commission’s rules,*?® and otherwise ensure continuing compliance with the
provisions of section 310(b) of the Act.

XI. DISH LICENSE EXTENSIONS, COMMITMENTS, AND PROPOSED
MODIFICATIONS

364.  OnJuly 26, 2019, DISH filed applications, pursuant to section 309(c) of the
Communications Act,*?”® for an extension of time to complete construction of its facilities for its AWS-4,
Lower 700 MHz E Block, and AWS H Block licenses.*?® With those requests, DISH expressed a
willingness to accept a number of conditions that would generally require it to construct a nationwide 5G
broadband network, subjecting itself to making significant financial payments if it fails do so.1?8! As
discussed above, as part of the proposed settlement of the DOJ’s antitrust suit against the merger of
T-Mobile and Sprint, DISH would be required by the DOJ Proposed Final Judgment to comply with
these commitments. 1282

365.  For the reasons discussed below, we find that, upon DISH’s purchase of Boost Mabile,
granting the requests for extension of time to complete construction, as conditioned, would serve the
public interest, convenience, and necessity. To better enable DISH to construct a 5G broadband network,
we also propose in that scenario to modify certain of DISH’s licenses pursuant to our authority under
section 316 of the Communications Act.?8 We expect that on the current record these modifications will
serve the public interest. However, we direct WTB to make a final public interest determination
following the protest period in accordance with the procedures in section 316. These extensions,
commitments, and proposed modifications will not take effect unless and until consummation of the
Boost Mobile divestiture by DISH. Moreover, the proposed modifications will not become final until
adequate time for protest has passed under our rules.

366. We do not address in this MO&O any license changes of control related to DISH, such as
those contemplated by the DOJ Proposed Final Judgment. The transfer of 800 MHz licenses and any
leasing of 600 MHz spectrum contemplated therein will be addressed in due course following submission
of appropriate applications and in accordance with the Communications Act and Commission rules.
Similarly, we do not herein address DISH’s ability to offer international service pursuant to section 214.

367.  Background. Among other licenses, DISH currently holds AWS-4, Lower 700 MHz E
Block, and AWS H Block licenses. For the AWS-4 and Lower 700 MHz E Block licenses, DISH is
currently required to provide signal coverage and offer service to 70% of the population of each license’s
service area by March 7, 2020, and for the AWS H Block licenses, to provide signal coverage and
offer service to 75% of the population by April 29, 2022. DISH has previously explained that it

1278 47 CFR 88 1.5002-1.5003. See also 47 CFR § 1.5004, Note to paragraph (a).
1219 47 U.S.C. § 309(c).

1280 Application for Extension of Time of American H Block Wireless L.L.C., ULS File No. 0008741236 (filed July
26, 2019); Application for Extension of Time of DBSD Corp., ULS File No. 0008741420 (filed July 26, 2019);
Application for Extension of Time of Gamma Acquisition L.L.C., ULS File No. 0008741603 (filed July 26, 2019);
and Application for Extension of Time of Manifest Wireless L.L.C., ULS File No. 0008741789 (filed July 26,
2019).

1281 | _etter from Jeffrey H. Blum, Senior Vice President, Public Policy and Government Affairs, DISH, to Donald
Stockdale, Chief, Wireless Telecommunications Bureau, WT Docket No. 18-197 (filed July 26, 2019) (DISH July
26, 2019 Commitments Letter).

1282 D0J Proposed Final Judgment at 23.
1283 47 U.S.C. § 316(a).

1284 For the Lower 700 MHz E Block licenses, DISH can alternatively provide signal coverage and offer service to
70% of the geographic area.
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anticipates meeting those obligations using a narrowband IoT network. 128

368.  DISH now proposes to construct what it describes as a “first-of-its-kind” 5G network
built from the ground up with an architecture that can take advantage of expected 5G functionality.””128
DISH explains that its agreement with the Applicants will allow it to use New T-Mobile’s narrowband
0T network rather than building its own, which allows it to redeploy those resources to build the 5G
network instead.'?®” DISH further contends that an extension of the construction deadlines for its licenses
will enable it to construct its proposed 5G broadband network (as opposed to a narrowband 10T network)
by June 2023.1288

369.  DISH commits to deploying 5G Broadband Service on its AWS-4, Lower 700 MHz E
Block, and AWS H Block licenses to at least 20% of the United States population by June 14, 2022, and
also deploying a core network by that date.??® DISH also commits to deploying 5G Broadband Service
on its AWS-4, Lower 700 MHz E Block, and AWS H Block licenses to at least 70% of the United States
population by June 14, 2023.12° DISH further commits by June 14, 2023, to providing download speeds
of at least 35 Mbps to at least 70% of the United States population (as verified by a drive test); to
deploying at least 15,000 5G sites; and to deploying at least 30 megahertz of downlink 5G spectrum
averaged over all DISH 5G sites deployed nationwide.?** DISH also commits to deploying 5G
Broadband Service on each of its 600 MHz licenses by June 14, 2023, four years earlier than the June 14,
2027, interim construction milestone for such licenses.*?%? In particular, DISH commits to offer 5G
Broadband Service using its 600 MHz licenses to at least 70% of the U.S. population no later than June
14, 2023, and to at least 75% of the population in each Partial Economic Area (PEA) no later than June
14, 2025.12%3

370.  DISH contends that its new network will provide a new nationwide facilities-based

1285 | _etter from Jeffrey H. Blum, Senior Vice President, Public Policy and Government Affairs, DISH, to Donald
Stockdale, Chief, Wireless Telecommunications Bureau, attached to license record for AWS-4 call sign
T070272001 (Sept. 21, 2018); Required Notification of Manifest Wireless L.L.C., ULS File No. 0007690895,
Attach., DBSD Services Limited, Gamma Acquisition L.L.C., and Manifest Wireless L.L.C.’s Consolidated Interim
Construction Notification for AWS-4 and Lower 700 MHz E Block Licenses (filed Mar. 7, 2017). We take no
position herein on whether DISH’s contemplated loT deployment would in fact satisfy its existing obligations.

1288 DISH July 26, 2019 Commitments Letter at 2.

1287 |d.; DISH Aug. 1, 2019 Ex Parte Letter at 3; The Motley Fool, DISH Q2 2019 Earnings Conference Call
Transcript, https://www.fool.com/earnings/call-transcripts/2019/07/30/dish-network-corp-dish-g2-2019-earnings-
call-trans.aspx (last visited Oct. 14, 2019).

1288 DISH July 26, 2019 Commitments Letter at 1-5. With respect to its previously announced plans to rely upon
construction of an 10T network to satisfy the construction obligations associated with its Lower 700 MHz E Block
and AWS-4 licenses, DISH is waiving its rights to use these licenses, as well as its 600 MHz and AWS H Block
licenses, under the FCC’s flexible use policies and instead have these licenses conditioned on an obligation to
provide 5G Broadband Service. Id., Attach. A at 1. This condition would not preclude DISH from providing 10T as
a service in addition to the 5G Broadband Service, but DISH would be precluded from relying on 10T operations to
satisfy its buildout obligations under its commitments.

1289 DISH July 26, 2019 Commitments Letter at 3. DISH defines 5G Broadband Service as the GPP Release 15 (or
newer) standard capable of providing Enhanced Mobile Broadband (eMBB) functionality. DISH July 26, 2019
Commitments Letter, Attach. Aat 7. “5G” is defined as the 5G New Radio interface standard as described in 3GPP
Release 15 or 3GPP Release 16. Id.

1290 DISH July 26, 2019 Commitments Letter at 3.

1291 DISH July 26, 2019 Commitments Letter at 3.

1292 |d. at 3-4. See 47 CFR § 27.14(t).

1293 DISH July 26, 2019 Commitments Letter at 4, Attach. A at 2.
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entrant into the mobile wireless industry, and that its deployment will promote U.S. leadership in 5G.12%
DISH has also claimed that its acquisition of Boost Mobile and the other Sprint prepaid assets will
facilitate and expedite its entry into the mobile wireless market,?*> and the approximately 9 million
subscribers it is acquiring will provide it with a “jump-start[],” as it will not have to build a subscriber
base “from scratch.”2%® \We also note that the DOJ Proposed Final Judgment not only requires the
Applicants to sell to DISH Sprint’s prepaid mobile wireless businesses—approximately 9.3 million
subscribers, associated employees, dealer network, and other assets—but also provides DISH the
opportunity to acquire from New T-Mobile at least 20,000 cell sites and at least 400 retail stores as those
sites and stores are de-commissioned during the New T-Mobile network roll-out.?%

371.  The DOJ Proposed Final Judgment also requires New T-Mobile and DISH to enter into a
“full” MVNO agreement consistent with the Applicants’ previous commitments to the Commission, 2%
and a roaming agreement that provides nationwide, non-discriminatory roaming.'?*® The DOJ Proposed
Final Judgment requires New T-Mobile and DISH to negotiate in good faith to reach an agreement
permitting New T-Mobile to lease some or all of DISH’s 600 MHz spectrum for deployment of service to
retail consumers by New T-Mobile, thus making the 600 MHz spectrum available for consumer use
before DISH has completed building out its network and assisting New T-Mobile in transitioning
consumers to its 5G network.3% Finally, the DOJ Proposed Final Judgment provides DISH the option to
acquire New T-Mobile’s 800 MHz licenses within three years, subject to Commission approval. 30

372.  Discussion. We find it would be in the public interest to grant DISH’s requested
extension of time to complete construction of its facilities for its AWS-4, Lower 700 MHz E Block, and
AWS H Block licenses pursuant to section 1.925 of our Rules,**% with significant conditions to ensure
that DISH fulfills its commitments, contingent and effective upon consummation of the divestitures
contemplated by the DOJ Proposed Final Judgment. We agree with DISH that its acquisition of Sprint’s
prepaid assets along with the set of MVNO, wholesale, and roaming rights agreed to with the Applicants
provides DISH the means to provide nationwide service on a competitive 5G network. We expect as
DISH’s customers transition to DISH’s own network, they will continue to enjoy the same high or higher
quality of coverage and service.

373.  We find that grant of the requested extension of time to construct AWS-4, Lower 700
MHz E Block, and AWS H Block facilities is warranted under section 1.925(b)(3)(ii), which provides that
the Commission may grant a request for waiver on the basis that “[i]n view of unique or unusual factual
circumstances of the instant case, application of the rule(s) would be inequitable, unduly burdensome or
contrary to the public interest, or the applicant has no reasonable alternative.”**®® We conclude that the

1294 DISH July 26, 2019 Commitments Letter at 1; see also DISH Aug. 1, 2019 Ex Parte Letter at 3.
1295 DISH July 26, 2019 Commitments Letter at 1-2; DISH Aug. 1, 2019 Ex Parte Letter at 3.

129 The Motley Fool, DISH Q2 2019 Earnings Conference Call Transcript, https://www.fool.com/earnings/call-
transcripts/2019/07/30/dish-network-corp-dish-g2-2019-earnings-call-trans.aspx (last visited Oct. 14, 2019).

1297 DOJ Proposed Final Judgment at 13-18.

1298 |d. at 19-20.

1299 1d. at 20.

1300 1d. at 18-19; DOJ Competitive Impact Statement at 10.

1301 DOJ Proposed Final Judgment at 11-13. If DISH elects not to acquire the 800 MHz licenses, it will be required
to pay a penalty of $360,000,000 to the United States, unless DISH has deployed a core network and offered 5G
Broadband Service to at least 20% of the U.S. population over DISH’s facilities-based network within three years of
the closing of the sale of Sprint’s prepaid mobile wireless businesses to DISH. Id. at 12.

1302 47 CFR § 1.925.
1303 47 CFR § 1.925(b)(3)(ii).
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circumstances surrounding DISH’s contemplated acquisition of divestiture assets associated with the
proposed merger of T-Mobile and Sprint present unique factual circumstances that would render denial of
a waiver of sections 27.14(g), (q), and (r) to extend the construction period for the DISH AWS-4, Lower
700 MHz E Block, and AWS H Block facilities contrary to the public interest.

374.  We expect that combining DISH’s 5G deployment commitments with the assets it is
receiving from and agreements it has reached with T-Mobile and Sprint, pursuant to the DOJ Proposed
Final Judgment, will advance the deployment of advanced 5G wireless services. We anticipate these
arrangements will promote competition.*** Building on an existing customer base, DISH will have
access to key elements essential to developing a facilities-based wireless service offering, such as ample
spectrum in multiple bands, an existing and significant customer base, and access to existing
infrastructure. Moreover, DISH’s anticipated 5G network build would further increase its incentives, as
the buyer of Boost, to grow market share and provide robust competition.

375.  Regarding DISH’s request that we modify its AWS-4, Lower 700 MHz E Block, and
AWS H Block licenses to extend and align their license terms and also to adjust the final and interim
construction deadlines for DISH’s 600 MHz licenses, we adopt an order of proposed modification.
Pursuant to our authority under section 316 of the Communications Act*% and section 1.87 of our
rules,*® we propose to modify DISH’s licenses by accelerating the construction deadline for DISH’s 600
MHz licenses until June 14, 2025, while removing the interim construction deadline, and extending the
terms of DISH’s AWS-4, AWS H Block, and Lower 700 MHz E Block licenses until June 14, 2023.
DISH has indicated that it will not protest these proposed license modifications, necessary to effectuate a
portion of the commitments DISH has made.*3” However, both section 316 of the Communications Act
and section 1.87 of our rules provide that any other licensee or permittee who believes that its license or
permit would be modified by the proposed action may also protest the proposed action.3® Any such
protest must be filed with the Commission within 30 days of the date of release of this Order of Proposed
Modification.

376.  To assure the Commission that it will actually use the extended construction periods
requested for its AWS-4, Lower 700 MHz E Block, and AWS H Block licenses to build a new 5G
Broadband Service network, DISH has made a number of commitments regarding the transfer of control
of its licenses and the use of its network.*® DISH commits to not transfer control of its 600 MHz or
AWS-4 licenses for six years without the advance approval of both the Commission and the DOJ.®3% |t
also commits to not providing, in any 12-month period, in any PEA for its 600 MHz licenses or in any
Economic Area for its AWS-4 licenses, more than 35% of the capacity of its 5G network to any of the
three largest wireless facilities-based service providers (alone or in combination) without prior

1304 Although we recognize additional potential benefits associated with DISH’s entry as a fourth national facilities-
based wireless provider, our conclusion that approval of the T-Mobile/Sprint transaction is in the public interest is
based upon the conditions proposed by the Applicants on May 20, 2019, including the divestiture of Boost under
commitments pertaining to its operation as an MVNO pending any potential facilities deployment, and does not
depend on any additional requirements, such as those contained in the DOJ Proposed Final Judgment or in the
resolutions reached by other agencies reviewing the transaction.

130547 U.S.C. § 316.

1306 47 CFR § 1.87.

1307 DISH July 26, 2019 Commitments Letter at 2 & n.2.

1308 47 U.S.C. § 316(a)(2); 47 CFR § 1.87(c).

1309 DISH July 26, 2019 Commitments Letter, Attach. A at 3.

1310 1d. Even without this commitment, DISH would need the Commission’s prior approval to transfer control of
any of its licenses. 47 U.S.C. § 310(d).
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Commission approval.**'* These commitments will be imposed as conditions of the grant of the requested
extensions of time. We also note that in determining whether we would provide prior approval to any
such proposed transaction or arrangement, we would take into account in determining whether such
transactions would serve the public interest, the extent to which they could promote competition and
avoid unjust enrichment.

377.  The significant public interest benefits promised by DISH will occur only if it actually
constructs the 5G Broadband Service network it has committed to build, with the speeds and quality of
service it has committed to provide. Although DISH has significant commercial incentives to build its
proposed 5G network, 32 it will nonetheless be a significant and expensive undertaking: DISH is planning
on spending $10 billion.*3* We therefore determine that we should impose as conditions of approval of
DISH’s request to extend the construction deadlines for its AWS-4, Lower 700 MHz E Block, and AWS
H Block licenses until June 14, 2023, all of the restrictions and commitments made by DISH in sections 1l
through VII of Attachment A of DISH’s July 26, 2019 letter, with the definitions contained in section IX
of that Attachment. These conditions will create additional financial incentives, totaling in the billions of
dollars, to ensure DISH undertakes its committed buildout.

378.  In particular, DISH committed, and we will impose as conditions to our grant, to make
significant payments to the U.S. Treasury if it does not meet its commitments. As discussed above,
regarding the conditions placed on our approval of the T-Mobile/Sprint applications, although DISH
described these payments as “voluntary contributions,” because we are imposing these commitments as
conditions to our approval and on DISH’s licenses, they are binding on DISH. If DISH fails to meet the
conditions of our approval, it must make the payments required. In addition, DISH continues to be
subject to all of the Commission’s other enforcement and regulatory powers, including the loss of part or
all of any of its licenses for failing to meet its build-out requirements. 314

379.  If DISH fails to provide 5G broadband service to at least 20% of the United States
population and has not deployed a core network by June 14, 2022, using its AWS-4, Lower 700 MHz E
Block, and AWS H Block licenses, then with regard to each frequency band, if it misses the population
goal by 25% or less (i.e., 4% of the U.S. population or less), then DISH shall pay $16 million. Thus, for
example, if DISH is capable of providing service to 21% of the U.S. population using its AWS-4 licenses,
but only 19% of the population using its Lower 700 MHz E Block and AWS H Block licenses, then DISH
would be required to pay $32 million to the U.S. Treasury.31

1311 DISH July 26, 2019 Commitments Letter, Attach. A at 3. Even without this commitment, Commission approval
would be required for certain spectrum-leasing arrangements. 47 CFR § 1.9030.

1312 We note that while its MVNO agreement with T-Mobile is required to be on very favorable terms, the
economics of the mabile wireless industry are such that it would be less expensive for DISH to carry traffic on its
own network than to pay T-Mobile to carry that traffic.

1313 The Motley Fool, DISH Q2 2019 Earnings Conference Call Transcript, https://www.fool.com/earnings/call-
transcripts/2019/07/30/dish-network-corp-dish-g2-2019-earnings-call-trans.aspx (last visited Oct. 14, 2019).

1314 For example, with respect to DISH’s AWS-4 and AWS H Block licenses, under current rules, if DISH fails to
meet the Commission’s final construction benchmarks, the authorization for each license area in which it fails to
meet the requirement terminates automatically. 47 C.F.R. § 27.14(q), (r). With respect to DISH’s Lower 700 MHz
E Block licenses, consistent with current rules, if DISH fails to meet the Commission’s construction benchmarks, it
keeps the areas of the license that it serves and the remaining unserved areas are returned to the Commission’s
inventory for relicensing. Wireless Telecommunications Bureau Announces Process for Re-Licensing 700 MHz
Spectrum in Unserved Areas, WT Docket No. 06-150, Public Notice, 34 FCC Rcd 350 (WTB 2019). We also note
that section V of the Commitments Letter puts in place a framework for contingent extensions of these obligations.
DISH July 26, 2019 Commitments Letter, Attach. A at 3-4.

1315 DISH July 26, 2019 Commitments Letter, Attach. A at 2, 5. The required payment increases if DISH falls

further from its goal: if DISH “misses” by greater than 25% but less than 50%, it would owe $32 million per band;

greater than 50% but less than 75%, $48 million per band; and greater than 75%, $66 million per band. Thus, if
(continued....)
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380. DISH is also required, by June 14, 2023, to provide to at least 70% of the U.S. population
download speeds of at least 35 Mbps, as verified by a drive test; to deploy at least 15,000 5G sites; and to
deploy at least 30 megahertz of DISH’s downlink 5G spectrum averaged over 15,000 5G sites.!31¢ If it
misses these commitments, for each of the three commitments, DISH is required to pay $10 million for
each percent missed, rounded to the nearest tenth of a percent, but with a total limit of $1 billion with
respect to these three commitments.?3t” For example, if DISH meets its other commitments, but builds
only 10,000 cell sites, it has failed to meet one-third of its commitment on this element, and would be
required to pay $333 million to the U.S. Treasury. DISH has also committed to building out its network
and offering service to at least 70% of the U.S. population by June 14, 2023, on each of the bands
discussed above—the AWS-4 band, the Lower 700 MHz E Block band, and the AWS H Block band, and
has committed to making significant payments if it fails to do so. Specifically, DISH has committed to
pay $6 million for each percent (rounded to the nearest tenth of a percent) by which it misses its
commitment for the AWS-4 band; $2 million for each percent (rounded to the nearest tenth of a percent)
by which it misses its commitment for the Lower 700 MHz E Block band; and $2 million for each percent
(rounded to the nearest tenth of a percent) by which it misses its commitment for the AWS H Block
band.**® The total maximum payment related to these three band-specific commitments is $1 billion.

381.  To determine whether DISH meets its commitments and to calculate the amount it must
pay if it does not, DISH also committed to providing a report within six months of June 14, 2023 (i.e., by
December 23, 2023), similar to the one the Applicants are required to file.*® The report will contain the
results of a drive test of DISH’s network reflecting the actual user experience under ordinary
circumstances,*3?° polygon shapefiles showing the coverage of DISH’s 5G Network, the number of people
covered by DISH’s 5G Network, a list of DISH’s 5G cell sites, and a certification from a DISH
engineering executive that the representations in the submissions are true and correct.’*2! We direct WTB
to determine whether DISH has met its commitments. WTB may, in its reasonable discretion,
appropriately reduce the metric, extend the deadline, or reduce the amount DISH would be required to
pay the U.S. Treasury due to unanticipated circumstances beyond DISH’s control; however, unanticipated
circumstances do not include anticipated (or reasonably anticipated) supply chain or standards process
delays, or Commission action or inaction on requests by DISH.**?? Finally, in addition to our imposing
DISH’s commitments as conditions of our approval, we note that the DOJ Proposed Final Judgment, to
which DISH has been joined as a defendant, would require DISH comply with these commitments, and
provides for appointment of a monitoring trustee, one of whose jobs would be to monitor DISH’s
progress in using the assets it acquires from the Applicants.**?® Thus, in addition to the reports it is
required to file with us, the DOJ Proposed Final Judgment would place DISH under scrutiny from an
independent monitor to ensure that it fulfills its commitments here. Further, if DISH fails to do so, it

(Continued from previous page)
DISH completely failed to build its network by June 14, 2022, it would be required to pay the U.S. Treasury $198
million, except that if DISH fails to deploy a core network by June 14, 2022, it would be required to make a
payment of $200 million, regardless of shortfalls in the population coverage commitment. Id., Attach. A at 5.

1316 1d., Attach. A at 2.
18171d., Attach. A at 5.
1318 Id., Attach. A at 5-6.
1819 1d., Attach. A at 6.

1320 The details and methodology of the drive test shall be agreed to by DISH and WTB within 180 days of this
MO&O and shall be revisited at least three months before June 14, 2023. The drive test shall be overseen by an
independent monitor. Id., Attach. Aat1 & n.1.

1321 1d,, Attach. A at 6.
1322 1d., Attach. A at 6-7.
1323 DOJ Proposed Final Judgment at 23.
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would not only be liable to make significant payments to the U.S. Treasury as required by this MO&O,
but subject to the contempt power of the federal courts as well.

382.  While DISH has committed to constructing a network offering 5G broadband service
regardless of whether it acquires the prepaid wireless assets and full MVVNO agreement from the
Applicants, on the record before us we cannot conclude with any confidence that DISH would be able to
do so by the deadlines to which it has committed itself without these acquisitions. Accordingly, we are
not herein granting DISH’s requests for extension of time, nor modifying DISH’s licenses, but are
directing WTB to do so consistent with this MO&O upon DISH’s consummation of its agreements with
the Applicants. We direct WTB to add a special condition to the DISH 600 MHz, AWS-4, Lower 700
MHz E Block, and AWS H Block licenses that DISH is obligated to provide 5G Broadband Service over
such licenses, to extend the construction dates for the DISH AWS-4, Lower 700 MHz E Block, and AWS
H Block licenses consistent with our conclusions above, and to modify the DISH 600 MHz, AWS-4,
Lower 700 MHz E Block, and AWS H Block licenses consistent with our proposed license modifications
above and the requirements of section 316 of the Communications Act and section 1.87 of our rules.

383.  Finally, we find that it would be inappropriate to hold DISH to its March 7, 2020,
construction deadlines for its AWS-4 and Lower 700 MHz E Block licenses and the current March 7,
2020, expiration date of its Lower 700 MHz E Block licenses at this time, given the status of proceedings
pending the contemplated divestiture. We thus toll those deadlines and the license expiration dates from
the date of this MO&O until either the construction deadlines and license terms are modified in
accordance with this Order of Proposed Modification or T-Mobile and Sprint are unable to or have agreed
not to merge. Should the proposed transaction between T-Mobile and Sprint not occur, we anticipate, for
the reason set forth above, that WTB would deny the pending DISH requests for extension of the
construction deadlines for the AWS-4, Lower 700 MHz E Block, and AWS H Block licenses and decide
not to modify the DISH 600 MHz, AWS-4, Lower 700 MHz E Block, and AWS H Block licenses as
proposed above.

XIl.  CONCLUSION

384.  Following our careful review of the record, and considering the conditions we impose
herein, we reach the following conclusions. First, the combination of T-Mobile and Sprint will yield
significant network deployment benefits, increasing the quality and availability of advanced wireless
services. Those benefits will occur nationwide, but will be particularly significant for rural areas, where
the conditions require robust broadband services deployment well beyond what the Applicants would
otherwise deliver in the absence of the transaction. Increasing the quality of the Applicants’ network will
deliver benefits directly to their customers, while also yielding dynamic competitive benefits as they
create a strong alternative to the two leading national networks. Moreover, the Applicants’ improved
network will allow them to deliver an in-home broadband service bringing consumers benefits beyond
those in the mobile wireless market. Additionally, the combination will enhance competition in the
enterprise market and likely facilitate the development of innovative service offerings in 4K video and
loT.

385.  Second, as to potential harms, conditions that we impose herein eliminate our concerns
arising from the removal of competition between the Applicants’ brands. In particular, the condition
requiring the divestiture of Boost Mobile will result in it serving as an important independent competitive
force, particularly for those price-sensitive consumers in densely-populated areas for whom the risk of
overall competitive harm would have been highest absent any conditions. We also impose as a condition
the Applicants’ price commitment, further ensuring that the transaction will not result in consumer price
increases. With these conditions and the quality and dynamic competitive benefits of the transaction, we
conclude that it would not substantially lessen competition. Third, balancing the transaction’s significant
public interest and competitive benefits against the now-remedied risk of competitive harm, we conclude
that the combination of T-Mobile and Sprint, as conditioned, would serve the public interest,
convenience, and necessity.

386.  Finally, we expect additional public interest benefits would flow from extending DISH’s
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licenses and imposing other commitments and modifications to bind it to a timeline for deploying, in
connection with its acquisition of Boost Mobile, a robust nationwide 5G network. Accordingly, should
DISH acquire Boost Mobile, the extensions, commitments, and modifications described in Appendix H
would also serve the public interest, convenience, and necessity, subject to the completion of the section
316 process for modifying the DISH licenses by WTB.

XIIl. ORDERING CLAUSES

387. ACCORDINGLY, having reviewed the Applications and the record in this proceeding,
IT IS ORDERED that, pursuant to sections 4(i) and (j), 214, 303(b), 303(r), 309, 310(b), and 310(d) of
the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), 154(j), 214, 303(b), 303(r), 309,
310(b), 310(d), and the Cable Landing License Act, 47 U.S.C. 88 34-39, the applications for the transfer
of control of various wireless licenses and spectrum leasing arrangements, earth station authorizations,
cable television relay service station licenses, experimental radio station authorizations, international
section 214 authorizations, interests in submarine cable landing licenses, and domestic section 214
authority listed in Appendix A ARE GRANTED, to the extent specified in this Memorandum Opinion
and Order and Declaratory Ruling and SUBJECT TO the conditions specified herein.

388. IT ISFURTHER ORDERED that the conditions incorporated herein shall continue to
apply until they expire by their own terms as expressly stated or as otherwise provided in this
Memorandum Opinion and Order and Declaratory Ruling.

389. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 303(b), and
310(b)(4) of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), 154(j), 303(b), and
310(b)(4), and sections 1.5000 through 1.5004 of the Commission’s rules, 47 CFR 88§ 1.5000-1.5004, the
Petition for Declaratory Ruling filed by T-Mobile IS GRANTED to the extent specified in this
Memorandum Opinion and Order and Declaratory Ruling.

390. ITISFURTHER ORDERED that the above grant of Applications shall include
authority for T-Mobile, consistent with the terms of this Memorandum Opinion and Order and
Declaratory Ruling, to acquire control of: (a) any licenses and authorizations issued to Sprint, its
subsidiaries, or its controlled entities during the Commission’s consideration of the Applications and the
period required for consummation of the transaction following approval; (b) any applications that have
been filed by Sprint, its subsidiaries, or its controlled entities, and that are pending at the time of
consummation; and (c) licenses, spectrum leasing arrangements, or other authorizations that may have
been inadvertently omitted from the Applications that are held by Sprint, its subsidiaries, or its controlled
entities.

391. IT ISFURTHER ORDERED that the above grant of Applications shall include
authority for the pro forma transfer of control to T-Mobile, consistent with the terms of this Memorandum
Opinion and Order and Declaratory Ruling, of: (a) any licenses and authorizations issued to any
subsidiaries of T-Mobile during the Commission’s consideration of the Applications and the period
required for consummation of the transaction following approval; (b) any applications that have been filed
by any subsidiaries of T-Mobile, and that are pending at the time of consummation; and (c) licenses,
spectrum leasing arrangements, or other authorizations that may have been inadvertently omitted from the
Applications that are held by any subsidiaries of T-Mobile.

392. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 303(r), 309, and
310(d) of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), 154(j), 303(r), 309, 310(d),
the Petitions to Deny filed by Aureon, Atif Khan, Stanley D. Besecker, and Free Conferencing ARE
DISMISSED for the reasons stated herein, and the Petitions to Deny filed by Yusupov, Altice, American
Antitrust Institute, Broadcast Data Corp., C Spire, Common Cause et al., Console Enterprises, DISH, Free
Press, Greenlining, Liberty Cablevision, NTCA, Rural Operators, RWA, Union Telephone et al., and
Vogal ARE DENIED for the reasons stated herein.

393. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 214, 303(b), 303(r),
309, 310(b), and 310(d) of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), (j), 214,
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303(b), 303(r), 309, 310(b), and 310(d), that grant of the Applications IS CONDITIONED UPON
T-Mobile and the post-transaction Sprint assuming, as specified herein, all obligations of Sprint with
respect to the reconfiguration of the 800 MHz band, including without limitation, those set out in
Improving Public Safety Communications in the 800 MHz Band, Report and Order, Fifth Report and
Order, Fourth Memorandum Opinion and Order, 19 FCC Rcd 14969 (2004), and subsequent Commission
orders in WT Docket 02-55, and specifically including the obligation to maintain the required letter of
credit.

394. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 5(c), 303(b), 303(r),
309, and 310(d) of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), (j), 155(c),
303(b), 303(r), 309, and 310(d), and sections 0.131, 0.201, and 0.331, 47 CFR §§ 0.131, 0.201, and 0.331,
the Wireless Telecommunications Bureau is directed to process the DISH applications, ULS File Nos.
0008741236, 0008741420, 0008741603, and 0008741789 et al., seeking an extension of time to construct
facilities in accordance with this Order of Proposed Modification and SUBJECT TO the conditions
specified herein.

395. IT ISPROPOSED, pursuant to sections 4(i) and 316(a) of the Communications Act of
1934, 47 U.S.C. 88 154(i), 316, and section 1.87 of the Commission's rules, 47 CFR § 1.87, that DISH’s
600 MHz, AWS-4, Lower 700 MHz E Block, and AWS H Block licenses BE MODIFIED by accelerating
the construction deadline for DISH’s 600 MHz licenses to June 14, 2025, while removing the interim
construction deadline for those licenses, and extending the terms of DISH’s AWS-4, AWS H Block, and
Lower 700 MHz E Block licenses until June 14, 2023, in accordance with this Order of Proposed
Modification and SUBJECT TO the conditions specified herein. Protests pursuant to section 316(a) may
be filed within 30 days of release of this Order of Proposed Modification.

396. IT ISFURTHER ORDERED that this Order of Proposed Modification SHALL BE
SENT by certified mail, return receipt requested, to DISH Network Corporation, 1110 Vermont Avenue,
N.W., Suite 750, Washington, DC 2005, Attn: Jeffrey H. Blum, Senior Vice President, Public Policy &
Government Affairs.

397. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 5(c), 303(b), 303(r),
309, 310(d), and 316 of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), (j), 155(c),
303(b), 303(r), 309, 310(d), and 316, and sections 0.131, 0.201, 0.331, 1.87, 47 CFR §8 0.131, 0.201,
0.331, and 1.87, the Wireless Telecommunications Bureau is directed to issue a final order of
modification concerning the DISH 600 MHz, AWS-4, Lower 700 MHz E Block, and AWS H Block
licenses consistent with this Order of Proposed Maodification and SUBJECT TO the conditions specified
herein.

398. IT ISFURTHER ORDERED that, pursuant to sections 4(i) and (j), 5(c), 303(b), 303(r),
309, and 310(d) of the Communications Act of 1934, as amended, 47 U.S.C. 88 154(i), (j), 155(c),
303(b), 303(r), 309, and 310(d), we toll the March 7, 2020, construction deadlines for the DISH AWS-4
and Lower 700 MHz E Block licenses and the March 7, 2020, expiration date of DISH’s Lower 700 MHz
E Block licenses from the date of this Order of Proposed Modification until either the construction
deadlines and license terms are modified in accordance with this Order of Proposed Modification or
T-Mobile and Sprint are unable to or have agreed not to complete their proposed transaction.
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399. IT ISFURTHER ORDERED that this Memorandum Opinion and Order, Declaratory

Ruling, and Order of Proposed Modification SHALL BE EFFECTIVE upon release, in accordance with
section 1.103 of the Commission’s rules, 47 CFR § 1.103. Petitions for reconsideration under section
1.106 of the Commission's rules, 47 CFR § 1.106, may be filed within thirty days of the date of release of
this Memorandum Opinion and Order, Declaratory Ruling, and Order of Proposed Modification. IT IS
FURTHER ORDERED that all grants of applications referenced herein or occurring pursuant to this
Memorandum Opinion and Order are without prejudice to any enforcement actions the Commission may
deem appropriate in light of any investigations into violations of the Commission’s Lifeline rules or other

FCC regulations.
FEDERAL COMMUNICATIONS COMMISSION

Marlene H. Dortch
Secretary
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APPENDIX A
List of Applications

SECTION 310(d) APPLICATIONS

Parts 22, 24, 27, 30, 87, 90, and 101 — Wireless Radio Services
Applications for consent to the transfer of control of licenses held by subsidiaries of Sprint from

Sprint to T-Mobile:

File No.

00082242091
0008235840
0008235852
0008235851
0008235858
0008235667
0008235679
0008235685
0008235694
0008235698
0008235705
0008235708
0008235723
0008236000
0008235280
0008235060
0008236496
0008236687
0008235294
0008234511
0008236561
0008236568
0008236543
0008236514
0008236415
0008235383
0008236216
0008236163
0008236117
0008235860
0008235866
0008235873
0008235874
0008235879
0008235890
0008235895
0008235898
0008235903

Licensee

Sprint Spectrum Realty Company, LLC
American Telecasting Development, LLC
American Telecasting of Anchorage, LLC
American Telecasting of Columbus, LLC
American Telecasting of Ft. Collins, LLC
American Telecasting of Green Bay, LLC
American Telecasting of Lansing, LLC
American Telecasting of Lincoln, LLC
American Telecasting of Medford, LLC
American Telecasting of Michiana, LLC
American Telecasting of Monterey, LLC
American Telecasting of Redding, LLC
American Telecasting of Yuba City, LLC
Clearwire Hawaii Partners Spectrum, LLC
Clearwire Spectrum Holdings Il LLC
Clearwire Spectrum Holdings 111, LLC
Clearwire Spectrum Holdings LLC

Fixed Wireless Holdings, LLC

Nextel West Corp.

NSAC, LLC

PCTV Gold II, LLC

Sprint (Bay Area), LLC

Sprint PR Spectrum LLC

Sprint Puerto Rico Holdings LLC

Sprint Spectrum License Holder LLC
Sprint Spectrum, L.P.

SprintCom, Inc.

TDI Acquisition Sub, LLC

WBSY Licensing, LLC

APC Realty and Equipment Company, LLC

Nextel Communications of the Mid-Atlantic, Inc.

Nextel of New York, Inc.

Nextel of Puerto Rico, Inc.

Nextel South Corp.

PRWireless PR, LLC

Sprint Administrative Services Group
Sprint Communications Company, LP
Sprint Communications, Inc.

! This application is the lead application for the wireless radio services.
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Lead Call Sign

KNLF200
B002
WMX713
B095
B149
B018
B241
B256
B288
B126
B397
B371
B485
B192
B085
B020
B266
B014
KNANS53
B004
BO11
WHT700
KNLH423
WQYU424
WLK242
KNLF208
BO75
WMI303
B228
WPSH342
WPSG221
WPUJ847
WPRQ760
WPEF425
WPNNT780
WPPD279
794SE
W0J40
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File No. Licensee Lead Call Sign
0008235919  Sprint Spectrum License Holder 11 LLC KNLH500
0008235946  Sprint Spectrum License Holder 111 LLC WPVC984
0008235388  Sprint Telephony PCS, LLC WPON274
0008831419 WCOF, LLC B152
0008831426  People’s Choice TV of St. Louis, LLC B066

Applications for consent to the pro forma transfer of control of licenses held by subsidiaries of
T-Mobile:
File No. Licensee Lead Call Sign
0008245816  T-Mobile Puerto Rico LLC KNLF249
0008243638  SunCom Wireless License Company, LLC KNKN557
0008243417  Powertel Memphis Licenses, Inc. KNLF255
0008253402  T-Mobile License LLC KNLF202
0008243390  lowa Wireless Services Holding Corporation KNLG769

Parts 27, 30, and 90 — Wireless Radio Services Spectrum Leasing Arrangements

Applications for consent to the transfer of control of spectrum leasing arrangements pursuant to
which subsidiaries of Sprint are the spectrum lessee from Sprint to T-Mobile:

File No.

0008234826
0008235055
0008235066
0008235084
0008235095
0008235605
0008235608
0008235643
0008235647
0008235661
0008235682
0008235699
0008235710
0008235724
0008235733
0008235774
0008235800
0008235828
0008235836
0008235854
0008235819
0008235831
0008235675
0008235683
0008235690
0008235696
0008235701
0008235706

Lessee/Sublessee

American Telecasting of Denver, LLC
American Telecasting of Fort Myers, LLC
American Telecasting of Little Rock, LLC
American Telecasting of Louisville, LLC
American Telecasting of Santa Barbara, LLC
American Telecasting of Sheridan, LLC
Fresno MMDS Associates, LLC
Kennewick Licensing, LLC

PCTV Sub, LLC

People’s Choice TV of Houston, LLC
People’s Choice TV of St. Louis, LLC
SpeedChoice of Phoenix, LLC
Transworld Telecom Il, LLC

WBS of America, LLC

WBS of Sacramento, LLC

Wireless Broadband Services of America, LLC
SpeedChoice of Detroit, LLC

Alda Wireless Holdings, LLC

American Telecasting Development, LLC
American Telecasting of Anchorage, LLC
American Telecasting of Columbus, LLC
American Telecasting of Ft. Collins, LLC
American Telecasting of Green Bay, LLC
American Telecasting of Lansing, LLC
American Telecasting of Lincoln, LLC
American Telecasting of Medford, LLC
American Telecasting of Michiana, LLC
American Telecasting of Monterey, LLC
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Lead Lease ID

L000002648
L000002337
L.000000199
LL000000262
L000003594
L.000002493
LL0O00000485
L000005239
000003929
L000001677
L000002312
L000001990
000003931
L.000004063
L000033003
L.000001595
L000001759
L000022687
L000000259
LL000002488
000001638
L000002549
L.000002048
LL000002690
L000002703
L000002516
000001625
L000000225
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File No. Lessee/Sublessee Lead Lease ID
0008235711  American Telecasting of Redding, LLC L. 000002487
0008235718  American Telecasting of Seattle, LLC L000003953
0008266885  American Telecasting of Seattle, LLC L000031135
0008235726  American Telecasting of Yuba City, LLC L000010348
0008235732  ATI Sub, LLC L000003928
0008235737  Broadcast Cable, LLC L000002011
0008236390  Clearwire Hawaii Partners Spectrum, LLC 000001566
0008235279  Clearwire Spectrum Holdings Il LLC L 000000886
0008235203  Clearwire Spectrum Holdings 111, LLC L000005241
0008235205  Clearwire Spectrum Holdings 11, LLC L 000039732
0008236558  Clearwire Spectrum Holdings LLC L000000253
0008266905  Clearwire Spectrum Holdings LLC L000000945
0008236715  Fixed Wireless Holdings, LLC L000000159
0008266899  Fixed Wireless Holdings, LLC L000001180
0008235293  Nextel West Corp. L000026606
0008234513  NSAC, LLC L000000168
0008236564 PCTV Gold II, LLC L000001637
0008236559  Sprint (Bay Area), LLC L000000341
0008236524  Sprint PR Spectrum LLC L000023619
0008236502  Sprint Puerto Rico Holdings LLC L000023616
0008236405  Sprint Spectrum License Holder LLC L000020418
0008235384  Sprint Spectrum, L.P. L.000013987
0008236182  SprintCom, Inc. L000017748
0008236156  TDI Acquisition Sub, LLC L000003926
0008236108  WBSY Licensing, LLC L000003476
6042EDSL182? Clearwire Spectrum Holdings Il LLC L000003688
6043EDSL183 Clearwire Spectrum Holdings I1l, LLC L000008676
6046EDSL18* NSAC, LLC L000006063
6045EDSL18% SpeedChoice of Detroit, LLC L000001836
6044EDSL18% Sprint PR Spectrum LLC L.000009842

Applications for consent to the pro forma transfer of control of spectrum leasing arrangements
pursuant to which subsidiaries of T-Mobile are the lessee:

File No. Lessee/Sublessee Lead Lease ID
0008253328  T-Mobile License LLC 000017243
0008245179  lowa Wireless Services Holding Corporation L000001109

2 This application is a manual filing, and can be located as an attachment to the ULS licensing record for lease
identifier LOO0003688.

3 This application is a manual filing, and can be located as an attachment to the ULS licensing record for lease
identifier LOO0008676.

4 This application is a manual filing, and can be located as an attachment to the ULS licensing record for lease
identifier LO00006063.

5 This application is a manual filing, and can be located as an attachment to the ULS licensing record for lease
identifier LO00001836.

& This application is a manual filing, and can be located as an attachment to the ULS licensing record for lease
identifier LO00009842.
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File No. Lessee/Sublessee

Lead Lease ID

0008253834  lowa Wireless Services Holding Corporation L000020146

Part 25 — Earth Station Licenses

Applications for consent to the transfer of control of licenses held by subsidiaries of Sprint from
Sprint to T-Mobile:

File No. Licensee Lead Call Sign

SES-T/C-20180618-01523 Nextel Communications of the Mid-Atlantic, Inc. E040169
SES-T/C-20180618-01532  Sprint Communications Company, LP E6241
Part 78 — Cable Television Relay Service (CARS)

Applications for consent to the transfer of control of licenses held by subsidiaries of Sprint from
Sprint to T-Mobile:

File No. Licensee Call Sign
CAR-20180621AA-09 Fixed Wireless Holdings, LLC WLY-681
CAR-20180621AB-09 Fixed Wireless Holdings, LLC WLY-803
CAR-20180622AB-09 NSAC, LLC WLY-928
CAR-20180622AC-09 NSAC, LLC WLY-929
CAR-20180627AA-09 NSAC, LLC WLY-930
CAR-20180627AB-09 NSAC, LLC WLY-931

Part 5 — Experimental Radio Station Authorizations

Applications for consent to the pro forma transfer of control of licenses held by subsidiaries of
T-Mobile:

File No. Licensee Lead Call Sign
0031-EX-TU-2018 T-Mobile License LLC WI2XHR
3032-EX-TU-2019 T-Mobile License LLC WK2XAE

INTERNATIONAL SECTION 214 AUTHORIZATIONS
Applications for consent to the transfer of control of international section 214 authorizations held
by subsidiaries of Sprint from Sprint to T-Mobile:

File No. Authorization Holder Lead Authorization Number

ITC-214-19960117-00018
ITC-214-19991110-00692
ITC-214-19970723-00428
ITC-214-1991203-00766
ITC-214-19990615-00426
ITC-214-19851107-00004
ITC-MOD-20151207-00294

ITC-T/C-20180618-00118  Sprint Communications Co., LP
ITC-T/C-20180618-00119  SprintCom, Inc.
ITC-T/C-20180618-00120  Sprint Communications, Inc.
ITC-T/C-20180618-00121  Sprint Spectrum, L.P.
ITC-T/C-20180618-00122 PRWireless PR, LLC
ITC-T/C-20180618-00123  US Telecom, Inc.
ITC-T/C-20180618-00124  Virgin Mobile USA, L.P.

Applications for consent to the pro forma transfer of control of international section 214
authorizations held by subsidiaries of T-Mobile:
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File No. Authorization Holder Lead Authorization Number
ITC-T/C-20180618-00100 T-Mobile USA, Inc. ITC-214-19960930-00473
ITC-T/C-20180618-00101 T-Mobile Puerto Rico LLC ITC-214-20070626-00246
ITC-T/C-20180618-00102 lowa Wireless Services LLC ITC-214-20020513-00251

SUBMARINE CABLE LANDING LICENSES

Application for consent to the transfer of control of interests in international cable landing
licenses held by the subsidiary of Sprint listed below from Sprint to T-Mobile:

File No. Interest Holder Lead Authorization Number

SCL-T/C-20180618-00015 Sprint Communications Co., LP SCL-LIC-19920201-00010
DOMESTIC SECTION 214 AUTHORIZATION
Sprint and T-Mobile Joint Application for Consent to Transfer Control of International and Domestic

Authority Pursuant to section 214 of the Communications Act of 1934, as Amended, filed in WT Docket
No. 18-197.
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APPENDIX B
Petitioners and Commenters

Petitions To Deny Filed on or Before August 27, 2018

Alexander Yusupov Petition To Deny (filed August 27, 2018) (Yusupov Petition)

Altice USA. Inc. (Altice) Petition To Condition or Deny (filed Aug. 27, 2018) (Altice Petition)

Atif Khan Petition To Deny and Comments (filed August 23, 2018) (Atif Khan Petition)

The American Antitrust Institute Petition To Deny (filed Aug. 27, 2018) (American Antitrust Institute
Petition)

Broadcast Data Corp. Petition To Deny (filed Aug. 27, 2018) (Broadcast Data Corp. Petition)

CarrierX d/b/a freeconferencecall.com (Free Conferencing) Petition To Deny (filed Aug. 27, 2018) (Free
Conferencing Petition)

Cellular South d/b/a C Spire Petition To Condition, or in the Alternative, Deny Any Grant of the
Sprint/T-Mobile Application (filed Aug. 27, 2018) (C Spire Petition)

Common Cause, Consumers Union, New America’s Open Technology Institute, Public Knowledge, and
Writers Guild of America, West, Inc., Petition To Deny (filed Aug. 27, 2018) (Common Cause et
al. Petition)

Console Enterprises Petition To Deny (filed Aug. 27, 2018) (Console Enterprises Petition)

DISH Network Corporation Petition To Deny (filed Aug. 27, 2018) (DISH Petition)

Free Press Petition To Deny (filed Aug. 27, 2018) (Free Press Petition)

The Greenlining Institute Petition To Deny (filed Aug. 27, 2018) (Greenlining Petition)

lowa Network Services, Inc. d/b/a Aureon Network Services (Aureon) Petition To Deny, or in the
Alternative, Request To Condition Approval of Applications To Transfer Control of Licenses and
Authorizations (filed Aug. 27, 2018) (Aureon Petition)

Liberty Cablevision of Puerto Rico LLC (Liberty Cablevision) Petition To Deny (filed Aug. 27, 2018)
(Liberty Cablevision Petition)

NTCA—The Rural Broadband Association (NTCA) Petition To Deny (filed Aug. 27, 2018) (NTCA
Petition)

Rural South Carolina Operators (Rural Operators) Petition To Condition or Deny the Transfer of Control
of Licenses and Authorizations (filed Aug. 27, 2018) (Rural Operators Petition)

Rural Wireless Association, Inc. (RWA) Petition To Deny (filed Aug. 27, 2018) (RWA Petition)

Stanley D. Besecker Conditional Petition To Deny (filed Aug. 27, 2018) (Stanley Besecker Petition)

Union Telephone Company, Cellular Network Partnership, an Oklahoma Limited Partnership, Nex-Tech
Wireless, L.L.C., SI Wireless, LLC (Union Telephone Company et al.), Petition To Deny (filed
Aug. 27, 2018) (Union Telephone Petition)

Voqal Petition To Deny the Above-Captioned Applications as Currently Proposed (filed Aug. 27, 2018)
(Vogal Petition).

Comments Filed on or Before August 27, 2018

Alex C. Ingram Comments (filed July 20, 2018) (Alex C. Ingram Comments)

Andrea Rice (Member, Missouri Farm Bureau) Comments (filed Aug. 27, 2018) (Andrea Rice
Comments)

Americans for Tax Reform and Digital Liberty Comments (filed Aug. 27, 2018) (Americans for Tax
Reform Comments)

AT&T Services, Inc. (AT&T) Comments (filed Aug. 27, 2018) (AT&T Comments)

California Public Utilities Commission (CPUC) Comments (filed Aug. 27, 2018) (CPUC Comments)

Charter Communications, Inc. (Charter) Comments (filed Aug. 27, 2018) (Charter Comments)

Christian Sorgi Comments (filed Aug. 27, 2018) (Christian Sorgi Comments)

Christopher Price Comments (filed Aug. 27, 2018) (Christopher Price Comments)

Communications Workers of America (CWA) Comments (filed Aug. 27, 2018) (CWA Comments)
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Consumer Policy Solutions (CPS) Comments (filed Aug. 27, 2018) (CPS Comments)

Digital Policy Institute (DPI) Comments (filed Aug. 27, 2018) (DPI Comments)

Free Press Member Comments (filed Aug. 27, 2018) (Free Press Member Comments)

Free State Foundation Comments (filed Aug. 27, 2018) (Free State Foundation Comments)

Frontier Communications Corporation (Frontier) and Windstream Services, LLC (Windstream),
Comments (filed Aug. 27, 2018) (Frontier/Windstream Comments)

Kim Keenan Comments (filed Aug. 27, 2018) (Kim Keenan Comments)

Kingsley Ross Comments (filed Aug. 27, 2018) (Kingsley Ross Comments)

Maneesh Pengasa Comments (filed July 30, 2018) (Pengasa July 2018 Coments)

NE Colorado Cellular, Inc., d/b/a Viaero Wireless (Viaero) Comments (filed Aug. 23, 2018) (Viaero
Comments)

Steven Fletcher Comments (filed Aug. 1, 2018) (Steven Fletcher Comments)

Tucows Comments (filed Aug. 27, 2018) (Tucows Comments)

Comments in Opposition to the Petitions To Deny Filed September 17, 2018

Letter from Colleen Boothby, counsel to the Ad Hoc Telecom Users Committee, to Marlene H. Dortch,
Secretary, FCC, WT Docket No. 18-197 (filed Sept. 17, 2018) (Ad Hoc Opposition)

Information Technology and Innovation Foundation (ITIF) Opposition to Petitions To Deny (filed Sept.
17, 2018) (ITIF Opposition)

International Center for Law and Economics (ICLE) Comments in Opposition to Petitions to Deny (filed
Sept. 17, 2018) (ICLE Opposition)

Free State Foundation Reply Comments (filed Sept. 17, 2018) (Free State Foundation Reply)

NENA, the National Emergency Number Association (filed September 17, 2018) (NENA Comments)

TechFreedom Comments (filed Sept. 17, 2018) (TechFreedom Opposition)

Reply Comments Filed on or Before October 31, 2018

Altice USA, Inc., Reply (filed Oct. 31, 2018) (Altice Reply)

American Federation of Labor and Congress of Industrial Organizations (AFL-CIO) Comments in
Opposition to the Merger (filed Oct. 31, 2018) (AFL-CIO Reply)

CarrierX Reply in Support of Petition To Deny (filed Oct. 31, 2018) (Free Conferencing Reply)

Cellular South d/b/a C Spire Reply (filed Oct. 31, 2018) (C Spire Reply)

Citizens Against Government Waste Reply Comments (filed Sept. 17, 2018) (CAGW Reply)

Communications Workers of America Reply Comments (filed Oct. 31, 2018) (CWA Reply)

DISH Network Corporation Reply (filed Oct. 31, 2018) (DISH Reply)

Enterprise Wireless Alliance Reply Comments (filed Oct. 31, 2018) (EWA Reply)

Free Press Reply to Opposition (filed Oct. 31, 2018) (Free Press Reply)

Free State Foundation Reply Comments (filed Sept. 17, 2018) (Free State Reply)

Huawei Technologies Co., Ltd., and Huawei Technologies USA, Inc., Reply Comments (filed

Sept. 18, 2018) (Huawei Reply)

Liberty Cablevision of Puerto Rico LLC Reply to Opposition of T-Mobile US, Inc. and Sprint
Corporation to Petition To Deny (filed Oct. 31, 2018) (Liberty Cablevision Reply)

National EBS Association (NEBSA) and Catholic Technology Network (CTN) Joint Reply Comments
(filed Oct. 31, 2018) (NEBSA/CTN Reply)

New America’s Open Technology Institute (OTI) Reply Comments (filed Oct. 31, 2018) (OTI Reply)

NTCA—The Rural Broadband Association Reply to Opposition (filed Oct. 31, 2018) (NTCA Reply)

Public Knowledge, Open Markets Institute, Writers Guild of America, West, Inc., Common Cause, and
Consumers Union Reply (filed Oct. 31, 2018) (Public Knowledge Reply)

Rural Wireless Association, Inc., Reply to Opposition (filed Oct. 31, 2018) (RWA Reply)

Spotlight Media Corporation and Buffalo-Lake Erie Wireless Systems Co., LLC d/b/a Blue Wireless
Reply (filed Oct. 31, 2018) (Blue Wireless Reply)

Union Telephone Company, Cellular Network Partnership, an Oklahoma Limited Partnership, Nex-Tech
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Wireless, L.L.C., SI Wireless, LLC (Union Telephone Company et al.), Reply to Opposition to
Petition To Deny (filed Oct. 31, 2018) (Union Telephone Reply)

Vogal Reply to Joint Opposition of T-Mobile US, Inc. and Sprint Corporation (filed Oct. 31, 2018)
(Vogal Reply)

Comments on New Econometric Study filed December 4, 2018

Communications Workers of America Comments on Applicants’ New Econometric Study (filed Dec. 4,
2018) (CWA Dec. 4 Comments)

DISH Network Corporation Comments in Response to Public Notice Regarding Cornerstone Report
(filed Dec. 4, 2018) (DISH Dec. 4 Comments)

OpenMedia Comments in Opposition to the Merger of T-Mobile US, Inc. and Sprint Corp. (filed Dec. 4,
2018) (OpenMedia Dec. 4 Comments)

Comments on New Network and Fixed Wireless Broadband Services filed March 28, 2019

Communications Workers of America Comments on Applicants’ Revised Network Combination Plan and
Economic Analysis and “New T-Mobile In-Home Internet” (filed Mar. 28, 2019) (CWA Mar. 28
Comments)

DISH Network Corporation Comments in Response in Response to Public Notice (filed Mar. 28, 2019)
(DISH Mar. 28, 2019 Comments)

Liberty Cablevision of Puerto Rico LLC Supplemental Comments in Support of Petition To Deny (filed
Mar. 28, 2019) (Liberty Cablevision Mar. 28, 2019 Comments)

Rural Wireless Association, Inc., Supplemental Comments (filed Mar. 28, 2019) (RWA March 28, 2019
Comments)

Comments Filed on Other Dates

Gene Retske Comments (filed Aug. 28, 2018) (Gene Retske Comments)

Ultra Mobile and Mint Mobile Comments (filed Aug. 28, 2018) (Ultra Mobile/Mint Mobile Comments)

Cell Nation, Inc. (Cell Nation) Comments (filed Aug. 29, 2018) (Cell Nation Comments)

Crown Castle International Corp. (Crown Castle) Comments (filed Aug. 29, 2018) (Crown Castle
Comments)

Tillman Infrastructure Comments (filed Aug. 29, 2018) (Tillman Infrastructure Comments)

Consumer Action for a Strong Economy (CASE) Comments (filed Aug. 30, 2018) (CASE Comments)

Honorable J. Kenneth Blackwell Comments (filed Aug. 30, 2018) (Blackwell Comments)

Prepaid Wireless Group (PWG) Comments (filed Aug. 30, 2018) (PWG Comments)

Assila LLC (Assila) Comments (filed Aug. 31, 2018) (Assila Comments)

Digital Bridge Holdings, LLC (Digital Bridge) and Vertical Bridge Holdings LLC (Vertical Bridge) Joint
Comments (filed Aug. 31, 2018) (Digital Bridge/Vertical Bridge Joint Comments)

National Hispanic Council on Aging (NHCOA) Comments (filed Sept. 6, 2018) (NHCOA Comments)

National Puerto Rican Chamber of Commerce (NPRCC) Comments (filed Sept. 10, 2018) (NPRCC
Comments)

Center for Individual Freedom Comments (filed Sept. 13, 2018) (Center for Individual Freedom
Comments)

Operation Military Family Cares (OMF Cares) Comments (filed Sept. 13, 2018) (OMF Cares Comments)

TracFone Wireless, Inc. (TracFone) Comments (filed Sept. 13, 2018) (TracFone Comments)

Consumers’ Research Comments (filed Sept. 17, 2018) (Consumers’ Research Comments)

Advanced Communications Law & Policy Institute (ACLP) Comments (filed Sept. 17, 2018) (ACLP
Comments)

Latino Coalition Comments (filed Sept. 17, 2018) (Latino Coalition Comments)

Shenandoah Telecommunications, Inc. (Shentel) Comments (filed Sept. 17, 2018) (Shentel Comments)

Will Rinehart Comments (filed Sept. 17, 2018) (Will Rinehart Comments)
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Hispanic Heritage Foundation Comments (filed Sept. 18, 2018) (Hispanic Heritage Foundation
Comments)

Hispanic Information and Telecommunications Network, Inc. (HITN) Comments (filed Oct. 25, 2018)
(HITN Comments)

Media Alliance Comments (filed Dec. 3, 2018) (Media Alliance Comments)

Mayor John Cheminiak (Bellevue, Washington) Comments (filed Dec. 4, 2018) (Cheminiak Comments)

Saint Paul Regional Labor Federation Comments (filed Dec. 13, 2018) (Saint Paul RLF Comments)

Minnesota AFL-CIO Comments (filed Jan. 2, 2019) (Minnesota AFL-CIO Comments)

Howard Media Group Comments (filed Jan. 9, 2019) (Howard Media Comments)

Smith Bagley, Inc. d/b/a Cellular One of North East Arizona Comments (filed Feb. 20, 2019) (Smith
Bagley Comments)

Northwest Broadcasting Comments (filed March 13, 2019) (Northwest Broadcasting Comments)

Pennsylvania State Legislative Delegation Comments (filed March 14, 2019) (Pennsylvania Legislature
Comments)

Governor Laura Kelly (Kansas) Comments (filed March 15, 2019) (Kelly Comments)

Tennessee Chamber of Commerce & Industry Comments (filed April 17, 2019) (Tennessee Chamber
Comments)

Tennessee State Legislative Delegation Comments (filed March 25, 2019) (Tennessee Legislature
Comments)

Mayor Sylvester James, Jr. (Kansas City, Missouri) Comments (filed April 18, 2019) (James Comments)

Maneesh Pangasa Comments (filed May 13, 2019) (Pangasa May 2019 Comments)

Atom Tickets Comments (filed May 16, 2019) (Atom Tickets Comments)

Mayor Ken McClure (Springfield, Missouri) Comments (filed May 28, 2019) (McClure Comments)

Filers of Ex Parte Submissions and Letters

4C Competition Coalition

AFL-CI0O, Blue Wireless, Common Cause, Consumer Reports, CWA-Union, Demand Progress Education
Fund, DISH Network, Fight For The Future, The Greenlining Institute, Institute for Local Self-
Reliance, INCOMPAS, Mobile Beacon, New America’s Open Technology Institute, Next
Century Cities, North American Catholic Educational Programming Foundation, NTCA-The
Rural Broadband Association, Open Markets Institute, Pine Belt Cellular, Public Knowledge,
Rural Wireless Association, Telsasoft, United Wireless Communications, Wireless Internet
Service Providers Association, and Writers Guild of America West

Dr. Allen Pratt, Executive Director, National Rural Education Association

Altice USA, Inc.

AT&T Services, Inc.

Barry J. Hobbins

Betsy E. Huber, President, National Grange

Brian Brady, Founder and Chief Executive, Northwest Broadcasting

Brien J. Sheahan, Chairman and CEO, Illinois Commerce Commission

California Emerging Technology Fund

Carlo A. Scissura, President and Chief Executive, New York Building Congress

CarrierX, LLC

Cellular South, Inc. d/b/a C Spire

Charter Communications, Inc.

Christopher Rosario, Representative, Connecticut State House of Representatives

Comcast Corporation and Charter Communications, Inc.

Communications Workers of America

Communications Workers of America, Public Knowledge, and CTC Technology and Energy

Communications Workers of America, Public Knowledge, New America’s Open Technology Institute,
Consumer Reports, and Free Press

Communications Workers of America, Public Knowledge, NTCA—The Rural Broadband Association,

180



Federal Communications Commission FCC 19-103

Free Press, Common Cause, and Open Technology Institute
CWA District 2-13
DISH Network Corporation
Ericsson
Eric Steinmann, Development Manager, NTCH, and Thomas Wise, President, Wise Electronics
Free Press
Herring Networks, Inc., dba One America News Network and AWE
ION Media Networks
Jeff Colyer, Governor, Nebraska
Kyle Davis, Government Relations and Public Policy Specialist, Greater Binghamton Chamber of
Commerce
Legacy Equity Advisors
Mach FM Corp.
Maine Office of the Public Advocate
Michael G. Francis, Commissioner, District 4—-Louisiana Public Service Commission
Michele N. Siererka, President and Chief Executive, New Jersey Business and Industry Association
Michelle Merriweather, President and Chief Executive, Urban League of Metropolitan Seattle
National EBS Association and Catholic Technology Network
National Hispanic Media Coalition
Navajo Nation
New America's Open Technology Institute
New America's Open Technology Institute and Free Press
Nokia
North American Catholic Educational Programming Foundation, Inc., and Mobile Beacon
NTCH, Inc. and Wise Electronics, Inc.
PCs for People
Pennsylvania Retailers’ Association
Peter Adderton
Public Knowledge, Free Press, New America's Open Technology Institute, Consumer Reports, Open
Markets Institute, Common Cause, and Writers Guild of America, West
Puerto Rico Telecommunications Bureau
Richard Blumenthal, Senator, United States Senate, et al.
Rich Young (Sprint Corporation employee)
Ronald Duncan, Chief Executive, GCI
Rural Wireless Association, Inc.
Sean D. Reyes, Attorney General, Utah, and Hector Balderas, Attorney General, New Mexico
Softbank Group Corp.
Softbank Group Corp. and T-Mobile US, Inc.
Sprint Corporation
Tech Knowledge
T-Mobile US, Inc.
T-Mobile US, Inc. and Sprint Corporation
Tony Vargas, Senator, Nebraska State Legislature
TracFone Wireless, Inc.
Union Telephone Company and Cellular Network Partnership
United States Cellular Corporation
Urban One, Inc.
Verizon
Vermont Telephone Co., Inc. and VTel Wireless, Inc.
Vogal
Vogal, North American Catholic Educational Programming Foundation, Inc., and Mobile Beacon
Wireless Infrastructure Association
Wireless Internet Service Providers Association
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APPENDIX C

CMAs that Trigger the Market Concentration Screen
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APPENDIX D

CMAs that Trigger the Spectrum Screen

Legend

I:l CMA Exceeds Spectrum Screen
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APPENDIX E

CMAs that Trigger Enhanced Factor Review

2010 Population

Density
CMA 2010 (POPS/square
Number CMA Name Population mile)
91 San Juan-Caguas, PR 2,138,876 1,964
117 Colorado Springs, CO 645,613 240
147 Ponce, PR 243,147 1,152
169 Mayaguez, PR 222,035 874
202 Arecibo, PR 199,471 842
204 Aguadilla, PR 188,648 1,091
298 Bismarck, ND 108,779 31
392 Idaho 5 - Butte 188,681 14
527 Montana 5 - Mineral 227,235 17
579 North Carolina 15 - Cabarrus 577,701 274
584 North Dakota 5 - Kidder 43,140 4
586 Ohio 2 - Sandusky 254,394 149
629 South Carolina 5 - Georgetown 362,511 148
670 Texas 19 - Atascosa 251,889 19
720 Wyoming 3 - Lincoln 170,579 4
723 Puerto Rico 1 - Rincon 15,200 1,086
724 Puerto Rico 2 - Adjuntas 267,174 469
725 Puerto Rico 3 - Ciales 124,606 381
726 Puerto Rico 4 - Aibonito 275,162 673
727 Puerto Rico 5 - Ceiba 40,351 498
728 Puerto Rico 6 - Vieques 9,301 182
729 Puerto Rico 7 - Culebra 1,818 152
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APPENDIX F
Technical Appendix

1. This Appendix contains a summary of the Commission’s engineering staff’s analysis of
the technical information that was submitted by the Applicants to support their claimed efficiencies in
connection with the proposed combination of the T-Mobile and Sprint networks.

2. The proposed transaction would combine the terrestrial access networks and spectrum
holdings of standalone T-Mobile and standalone Sprint, which the Applicants claim would substantially
increase the combined entity’s overall network capacity, improve user experience and decrease marginal
network capacity costs. As explained below, we find that the proposed transaction likely will generate
significant benefits in several areas that will facilitate the combined company’s deployment of its 5G
network. The projected nationwide 5G offered traffic of New T-Mobile will substantially exceed the
combined traffic of standalone Sprint and T-Mobile in a range of between [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.].
Furthermore, the Applicants will be able to leverage their complementary spectrum holdings to achieve a
depth and quality of 5G coverage that would be infeasible for either company to achieve on a standalone
basis. This will be important not only for densely populated areas, but also for more rural areas. The
combined company will also benefit from significant economies of scale as compared to the standalone
entities.

3. We note, however, that predicting future network performance is a complicated and
sometimes imprecise exercise. In some cases, we identified questions about the inputs and outputs
provided by the Applicants that create uncertainty for long-term predictions. In particular, we credit
significant network marginal cost savings, but evaluate two downward variations on the Applicants’
predictions for purposes of conducting an assessment verifiably robust to reasonable variation of
uncertain inputs. Moreover, staff review of predicted coverage claims is approximate, not precise, and
our internal analysis found in some cases greater and in some cases lesser covered population than the
Applicants’ predictions. The Applicants’ network build commitments, discussed in the body of this
MO&O, satisfy us that the committed network performance metrics reflect verifiable network benefits of
the proposed transaction.

4, This Appendix first defines and explains the terminology used in section A-l. Section A-
11 describes the Network Build Model submitted by the Applicants. Section A-111 addresses the network
complementarities from combining the T-Mobile and Sprint networks. Section A-1V addresses capacity
benefits, including the proposed in-home broadband service. Section A-V analyzes the Network Build
Model submitted by the Applicants to translate network performance and capacity into a set of
incremental network solutions, and evaluates additional factors that may have warranted consideration in
the Applicants’ models. Section A-V also analyzes the Financial Backend model, which converts the
output of the Network Build Model into per-subscriber marginal costs for use in the economic modeling
of the transaction. Finally, in section A-V1, this Appendix discusses the results of engineering staff’s
coverage analysis for the Applicants’ predicted tower site and spectrum deployment submissions.

. TERMINOLOGY

5. Spectrum is the set of radio wave frequencies used by an operator to provide
communications services to its subscribers.? It is measured in Hertz (Hz) which represents the number of
wave cycles that will pass a point in one second.? Since radio waves travel at the speed of light, the wave

! Newton’s Telecom Dictionary 1187 (31st ed. 2018) (Spectrum is defined as “[a] continuous range of frequencies,
usually wide in extent within which waves have some specific common characteristics.”).

2 Weisman, C.J. (2002). The essential guide to RF and wireless. Pearson Education, at 9 (Weisman (2002)) (“The
number of times a signal goes through a complete up and down cycle (from point A to point E) in one second is the
signal’s frequency (measured in Hertz and abbreviated Hz).”).
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length is easily calculated from the wave’s frequency. When referring to radio spectrum used for mobile
broadband services, frequency is typically measured in kilohertz (1000 Hertz), megahertz (MHz) (1
million Hertz), or gigahertz (GHz) (1 billion Hertz). Note that these units can refer to either the frequency
of a radio wave, or the bandwidth between two frequencies. For example, there is five megahertz of
bandwidth between the radio frequency 1930 MHz (1.93 GHz) and 1935 MHz (1.935 GHz). Spectrum
used by mobile providers is typically licensed; however, technologies that use unlicensed spectrum, such
as Wi-Fi and Licensed Assisted Access (LAA),® can also complement and be used to relieve congestion
on networks that also use licensed spectrum.

6. Millimeter wave spectrum (mmWave or mmW), in the context of this transaction, is
spectrum in the frequency range from 24 GHz to 86 GHz.

7. The portion of spectrum used in the cell consists of one or more radio channels. Radio
Frequency carrier (or RF carrier) refers both to the radio equipment for a radio channel and the signals
broadcast over the air on that radio channel.* For example, both LTE and 5G-NR can operate with 5+5
megahertz RF carriers, where 5 megahertz is used for uplink transmissions from subscriber devices to the
network and another 5 megahertz is used for downlink transmissions from the network to subscriber
devices. One RF carrier can support many devices concurrently.

8. Network equipment includes cell sites that make up the radio network.> Cell sites
typically include a support structure (i.e., a tower, building, or other structure that provides a desired
height above the ground), antennas, cables, radios, processors, etc. One site contains one or more
sectors,® with most sites having three sectors.” A sector corresponds to a geographic cell of radio
coverage that uses a portion of the spectrum to communicate with a number of subscriber devices, such as

3 LAA is the LTE feature that leverages the unlicensed 5 GHz band (using carrier aggregation) in combination with
the service provider’s licensed spectrum to deliver higher throughput performance for some mobile users.
Qualcomm, Progress on LAA and its relationship to LTE-U and MulteFire (Feb. 22, 2016),
https://www.qualcomm.com/media/documents/files/laa-webinar-feb-2016.pdf.

4 Weisman (2002) at 9-10 (“Frequency is what separates one [Radio Frequency or RF] signal from another and it is
what distinguishes one wireless application from another.”); Id. at 11-12 (“Only analog signals (sine waves) are used
to carry information ‘on their backs’ as they travel through the air. These analog “carrier’ signal s can carry either
analog or digital ‘information’ signals. The process of combining information signals on top of carrier signals is
called modulation. . . . When an information signal is combined with a carrier signal the result is known as wireless
communications, and the analog signal doing the carrying is called RF or the carrier. . . .”); Calhoun, G., Digital
cellular radio. Artech House, at 206-07 (1988) (“Most radio transmission utilizes a continuous wave of a fixed
frequency, called the carrier . . . The modulated carrier—i.e., the carrier with the information . . . actually occupies a
narrow region of the spectrum . . . the width of this region—the occupied bandwidth—is also measured in KHz or
MHz. This is what is commonly referred to as a radio channel.”).

5> Tabbane, S. (2000). Handbook of Mobile Radio Networks. Artech House, at 206-07 (Tabbane (2000)) (“The
cellular architecture was originally designed as a means of providing a region of substantial geographic size . . . with
a communications network using a limited frequency allocation and servicing an increasing traffic demand . . . The
mechanism is based on the pathloss property of radio waves, which means that a frequency used on one site can be
reused on another site provided that the two sites are sufficiently far from each other. Each site covers an area called
a cell, the size of which usually depends on user density.”).

6 Sectorization is defined in the Commission’s rules as:

“The use of an antenna system at any broadband station, booster station and/or response station hub that is
capable of simultaneously transmitting multiple signals over the same frequencies to different portions of
the service area and/or simultaneously receiving multiple signals over the same frequencies from different
portions of the service area.”

47 C.F.R. § 27.4; see also Tabbane (2000) at 220 (graphical examples of sites having between one to three sectors).
" Tabbane (2000) at 295.
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smartphone devices, within that geographic area.? A sector may contain more than one cell providing
wireless services with different technologies and spectrum bands.® A cell is a subset of a sector when
there is more than one cell in a sector—different cells in a sector have different bands.

9. Macrocell refers to a traditional large-scale cell site with traditional antennas or remote
radio heads mounted on a tower, building rooftop, or similar large structure, which are then connected to
an equipment cabinet or shelter at the base of the tower or within the building or structure.*!

10. Small cell refers to a low powered radio that operates in the licensed and unlicensed
spectrum bands with a small equipment footprint providing limited coverage in typically urban and
densely populated areas. Small cells can also be used to deal with the growth in usage and can be
strategically deployed in highly congested areas to offload traffic from the macrocells. Small cells can
employ both licensed and unlicensed spectrum with Wi-Fi or LAA, but they have limited coverage
footprints.

11. The capacity of a cell is typically measured by the number of simultaneous voice calls
that can be made on the cell or the total volume of data throughput provided by the cell.*? This capacity is
a function of both the amounts of spectrum available in the cell and the spectral efficiency.*® Spectral
efficiency refers to the amount of traffic a given amount of spectrum in a cell can support.** Newer
technologies generally increase spectral efficiency compared to older technologies, for example, 5G-NR
has a greater spectral efficiency than LTE and therefore provides more capacity per RF carrier of equal
size.

12. The total capacity of the radio network is determined by the summation of the capacity of
the individual cells. The network traffic is often distributed unevenly over the cells, with the result that
the busiest cells are the first to be congested and they drive the need to increase network capacity by
deploying additional network solutions. Common ways to increase network capacity are adding cells,
adding spectrum, adding sectors, and increasing spectral efficiency through network technology or
handset upgrades.

13. Sector Add refers to splitting an existing sector into more sectors to serve the same
geographical area by using more directional antennas (narrower beam-width) to increase the overall site
capacity. A typical site has three sectors with each serving a 120 degrees coverage arc angle. An
additional sector add will reduce the coverage arc angle by half.%®

8 1d. Each sector can be considered a new cell as it uses a different set of channels and a directional antenna.

% Submission by Nancy Victory, Counsel to T-Mobile, “T-Mobile 114 K Info. Backup” (Apr. 18, 2019) (T-Mobile
114 K Info. Backup Apr. 18, 2019 Submission), Attach. 5G Backup, Input “114K_Hourly _Throughput_vs_Loading
- Aug 3 2018.xlsx.”

10 T-Mobile Information Request Response (Sept. 5, 2018), Attach. T-Mobile Documentations for Network Build
Model, Document 41, “Loading Curve Analysis.docx” at 1.

11 The distinctions between macro-, micro- or pico- cells relates to the concept of “cell layering”—different types of
cells are superimposed to serve different groups of people and environments. Tabbane (2000) at 297. Macrocells
are traditionally defined having a radius between 1 and 30 km and can be used for filling coverage holes between
microcells. 1d. A microcell is a smaller cell served by a low power base station located in streets or large indoor
spaces. Id. at 298.

12 Redl, S. M., Weber, M. K., & Oliphant, M. W. (1995). An introduction to GSM. Artech House, at 6.
13 See generally Tabbane (2000) at 288-300.

14 Spectral efficiency is a measure of modulation efficiency and can be defined as the number of “bits per second per
Hertz” or the number of bits that are transmitted in a given period of time, usually one second, over a radio channel
with a defined bandwidth. George Calhoun, Digital Cellular Radio 304-05, 394 (1988).

15 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
(continued....)
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14. Cell splitting refers to building one or more new sites to off-load traffic from the
congested cell to increase capacity. A new site is placed so that at least one of its sectors overlaps with a
congested sector on a pre-existing site and takes over some of its coverage area and some of its traffic.
This effectively splits a congested cell of coverage into two or more cells that can share the traffic load.*
Cell splitting in cellular networks is a common but costly and often time-consuming way to add
capacity.

15. Carried Traffic is the amount of traffic usage or traffic demand of the network.

16. Offered Traffic is the amount of available network capacity.'® The total capacity of the
network is determined by the number of cells in the network and the capacity of each cell. The capacity
of each cell is determined by its amounts of deployed spectrum multiplied by the spectral efficiency of
that cell. There are many ways to increase network capacity: adding spectrum, adding sectors, adding
small cells, cell splitting, and increasing spectral efficiency.

17. Loading refers to the ratio of the carried traffic to offered traffic.®

18. Busy Hour refers to the busiest hour of the day with the highest amount of traffic of the
network or the sector.

19. Network efficiencies refer to the ability of the network to carry more traffic for the same
cost, thus lowering the cost per unit of traffic.

20. Increasing the spectral efficiency of cells is generally accomplished by deploying new
wireless technologies at both the cells and the user devices. This can involve upgrading some of the
radios at a cell site and user devices from an older, less efficient technology to a newer, more efficient
technology, such as upgrading to different releases of LTE or replacing LTE with 5G-NR.

21. Coverage (area) refers to the geographic footprint within which user access to a wireless
network is predicted to be available with high confidence and with an estimated minimum downlink user
speed.

22. RF Link Budget is an accounting of the RF gains and losses that are budgeted between the
radio transmitter and receiver, for either the uplink (Mobile transmitting to Base Station) or the downlink
(Base Station transmitting to Mobile), necessary to achieve a minimum uplink and/or downlink user
throughput speed. A typical output of an RF Link Budget is a calculated value called the “Maximum
Allowable Path Loss (MAPL)” (through the spatial path between the transmitter and receiver). The

(Continued from previous page)
21, “Solution Sets.docx” at 5. The Applicants claim that it typically takes [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] months of lead time for a sector add. Id.

16 Tabbane (2000) at 293 (“The cell splitting technique consists of reducing cell sizes with an immediate
consequence of increasing network capacity. Each cell is split up into a number of cells of a smaller size.”).

17 The Applicants claim that it typically takes [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] months to build a new macrocell site. T-Mobile Information Request Response, Attach. T-Mobile
Documentations for Network Build Model, Document 21, “Solution Sets.docx™ at 5. A macrocell split requires the
addition of one or more macrocell to add capacity within the same geographical area as the original cell. The
additional capacity is generated by each new site reusing the same amount of spectrum of the original site. Public
Interest Statement, Ray Declaration at para. 30. Cellular network capacity can also always be added by building
more cells, so theoretically no more spectrum is needed. However, spectrum acquisition is often more economically
attractive than cell splitting, in part because acquiring additional spectrum in a geographic area increases the
potential capacity of all cells in that area. Building new sites is often the most time-consuming and expensive
network solution to increase network capacity.

18 Public Interest Statement, Ray Declaration at paras. 55, 57.

19 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
41, “Loading Curve Analysis.docx” at 1.
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MAPL is typically used as an input to an RF Propagation Model, used to predict the extent of the
geographic coverage area over which users can expect to receive at least the minimum specified downlink
(and/or uplink) speed in the Link Budget.

23. Rural Area, according to the Census Bureau, is defined as an area encompassing all
population, housing, and territory not included in an urban area.?®

24, In-Home Broadband is a term used by the Applicants to refer to a proposed residential
broadband service with minimum speeds of 25 Mbps in the downlink and 3 Mbps in the uplink.

25. Eligible Household refers to a household located in an area where New T-Mobile’s
network will provide sufficient signal quality as well as capacity suitable to support the in-home
broadband.?

1. DESCRIPTION OF THE NETWORK BUILD MODEL

26. A “model” normally embodies mathematical structures and logic, based on a set of data
“inputs,” whereby model calculations produce certain “outputs” that are used for one or more engineering
and financial purposes. For example, a network engineering model may be a set of Excel spreadsheet
software calculations, with a certain set of input assumptions, such as the locations of cell sites, spectrum
deployed at these cell sites, user traffic demand, RF link budgets, the number of subscribers or population
(pops) served by a cell site sector, etc., which are used by the model to calculate certain outputs, such as
offered capacity, average user throughput, and the type and amount of incremental capacity solutions
required to meet the minimum network performance for assumed levels of user traffic demand.

217. The term “model” may also be used in various industry contexts to refer to an RF
propagation model, network coverage model, or 5G channel model, etc. To avoid confusing the term
“model” with RF propagation model formulations and logic that have not been presented in the record, in
the context of this review, we use the term “coverage input” data to characterize Applicant data, such as
cell sites locations, antenna properties, and RF link budgets, etc. We also use “coverage output” data to
characterize submitted data, such as coverage maps and shapefiles.

28. In this transaction, the Applicants base their network build and performance claims on a
broad variety of engineering data and calculations submitted in six iterations between August 1, 2018 and
April 22, 2019 and which, taken together, constitute the Applicants’ Network Build Model.?2 The
Network Build Model includes six major versions of the Excel software tool with formulas, logic and
input assumptions used to calculate (at the sector level) the projected carried traffic, baseline offered
traffic, network congestions, incremental network solutions, and average user throughput experience for
the planned LTE and 5G networks of T-Mobile, Sprint, and New T-Mobile.

29. The Applicants use various iterations of the Network Build Model to quantify network
benefit claims for this proposed transaction, and in particular to quantify per-subscriber costs for
utilization in their economic merger simulation. The Network Build Model generates the types and
amounts of incremental network solutions needed to achieve the LTE and 5G user experience objectives
for T-Mobile as a standalone company, Sprint as a standalone company, and the proposed combined
company, New T-Mobile.Z The Network Build Model calculates the incremental network solutions at

20 The Census Bureau states, “To qualify as an urban area, the territory identified according to criteria must
encompass at least 2,500 people, at least 1,500 of which reside outside institutional group quarters.” Census, 2010
Census Urban and Rural Classification and Urban Area Criteria, https://www.census.gov/programs-
surveys/geography/guidance/geo-areas/urban-rural/2010-urban-rural.html (last visited Oct. 14, 2019).

2L T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6.

22 The Applicants also refer to the Network Build Model as the Engineering Model. T-Mobile Information Request
Response at 30 (Sept. 5, 2018).

2 The incremental network solutions generated by the Network Build Model are 5G Upgrades, Low-band Overlay,
(continued....)
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the sector level, from the baseline network, based on the forecasted numbers of baseline sites, subscribers,
usage per subscriber, traffic distributions, amount and type of deployed spectrum, and spectral
efficiencies for LTE and 5G.2* The Applicants then use the outputs of the Network Build Model to
calculate the marginal cost value per additional subscriber as inputs into their IKK model.? Specifically,
the Network Build Model along with the Financial Backend Model calculate the marginal cost per
gigabyte of additional usage of the network, which is then converted to the monthly marginal cost per
additional subscriber based on the amount of expected usage per subscriber per month.2

30. The Applicants submitted the original basic Network Build Model on August 1, 2018
which was used to state the public interest benefits in the Public Interest Statement on June 18, 2018
(August 1 Model).?” A more extensive Network Build Model that calculates the incremental network
solutions was submitted on September 5, 2018 (September 5 Model).? Another update to the Network
Build Model with minor changes was submitted on September 17, 2018 (September 17 Model).?°
Subsequent major updates to the Network Build Model were submitted on February 21, 2019 with some
modifications along with modeling results for the gap years from 2019 to 2021 (February 21 Model),*
and on March 6, 2019 (March 6 Model) with the in-home broadband modeling results for New T-
Mobile.3* The latest Network Build Model update was submitted on April 22, 2019; in this update, the
Applicants revised the mmW portion of the Network Build Model to develop site-specific estimates of the
percentage of traffic addressable by mmW deployment using actual measurements of subscribers’
locations.*?

1. NETWORK COMPLEMENTARITIES

31. We generally agree with the Applicants’ assessment that the combination of their
networks would generate fundamental network efficiencies. As a matter of basic network planning,
combining complementary spectrum and cell sites allows the resulting network to become more efficient
at providing both capacity and coverage, and in turn speed and reliability. The ability to deploy multiple
spectrum bands simultaneously with different propagation and capacity characteristics would help New
T-Mobile to provide higher quality mobile broadband service with greater breadth and depth than either
standalone firm could provide. Furthermore, by deploying more spectrum on each cell site, New T-
Mobile would be able to increase its overall network capacity substantially at a lower cost than either
standalone company.

(Continued from previous page)
Mid-band Overlay, Small Cells, Sector Adds, and Cell Splits. Each solution assumes a specific amount of capacity
and an associated cost.

24 The forecasted number of users served by each sector is based on the LTE network historical user distributions.
25 Joint Opposition, Compass Lexecon Declaration at para. 53.
26 Joint Opposition, Compass Lexecon Declaration at para. 87.

27 etter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-
197 (filed Aug. 1, 2018) (T-Mobile Aug. 1, 2018 Engineering Model Response).

28 T-Mobile Information Request Response, Attach. Network Build Models.

2 T-Mobile Supplement to and Revision of Information Request Response (Sept. 17, 2018), Attach. Network Build
Models.

30 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Models.
81 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. Network Build Model.
32 T-Mobile Apr. 22, 2019 Ex Parte Letter, Attach. Network Build Models.
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A Cell Site Equipment Deployment Efficiencies

32. The Applicants assert that all of T-Mobile’s current PCS radios can immediately
accommodate an additional 10 (or 5+5) megahertz and [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.]% of its radios can accommodate an additional 20 (or 10+10) megahertz of
PCS spectrum.® By deploying higher capacity radios in multiple bands utilizing more available spectrum
at any cell site, New T-Mobile can add more capacity at lower per unit capacity costs when splitting a cell
or adding a new sector compared to the standalone Sprint and standalone T-Mobile.®*

33. We generally agree with the Applicants’ claim that cell site complementarities can lead to
capacity benefits and that the retained Sprint sites can provide congestion relief to existing T-Mobile sites.
We recognize that standalone T-Mobile potentially could acquire access to some of the retained sites by
co-locating and leasing with the third-party tower companies since all of Sprint’s macrocell sites are
leased.®® We note, however, that deploying more spectrum on each cell site would be more cost effective
in terms of cell site utilization. Adding capacity to an existing cell site by adding higher capacity radios
or reconfiguring underutilized radios is a less costly solution than adding a sector or cell splitting.

B. Spectrum Complementarities

34. T-Mobile’s network currently utilizes licensed spectrum in the 600 MHz, Lower 700
MHz, 1900 MHz (PCS), and 1700/2100 MHz (AWS) bands, and it will utilize the mmW spectrum bands
(28 GHz and 39 GHz) in the future. T-Mobile currently holds approximately 30 megahertz of 600 MHz
spectrum nationwide and 10 megahertz of Lower 700 MHz spectrum for a total of approximately 40
megahertz in the low-band (below 1 GHz) portion. For the mid-band portion (1 to 6 GHz), T-Mobile
holds approximately 30 megahertz of PCS spectrum and 40 megahertz of AWS spectrum nationwide for a
total of approximately 70 megahertz.3

35. Sprint’s network currently utilizes licensed spectrum in the 800 MHz (ESMR), 1900
MHz (PCS), and 2.5 GHz (BRS/EBS) bands. Sprint currently holds approximately 14 megahertz of
ESMR spectrum nationwide, which is limited to 10 (5+5) megahertz LTE carriers and 2.5 (1.25+1.25)
megahertz CDMA carriers in the low-band portion, and 40 megahertz of PCS spectrum. Sprint also holds
approximately 160 megahertz of 2.5 GHz spectrum in the top 100 U.S. markets.*

36. The Applicants state that New T-Mobile’s ability to efficiently and optimally utilize low-
band and mid-band spectrum will be enabled by the Layer Management capability,* which would
allocate, when possible, the 2.5 GHz band as the primary resource to maximize the network performance
and capacity.® At further distances from the cell site, the Layer Management would utilize other mid-
band and low-band spectrum with superior coverage characteristics to provide seamless broadband
services.®® The Layer Management uses two main mechanisms, Active Load Balancing and Coverage-
based Inter-frequency Handover, to optimally allocate traffic across different bands based on customer

33 T-Mobile Mar. 8, 2019 New T-Mobile Network Migration Overview at 7.
% 1d. at 7-8.

3 Public Interest Statement, Saw Declaration at para. 6.

3 Public Interest Statement, Ray Declaration at para. 6.

37 Public Interest Statement, Saw Declaration at para. 7.

38 T-Mobile uses Layer Management today, in the ordinary course of business, to allocate users and traffic between
bands and optimize efficiency and customer experience in the network. T-Mobile Apr. 2, 2019 Engineering Ex
Parte Letter, Attach. C at 1.

39 T-Mobile Apr. 2, 2019 Engineering Ex Parte Letter, Attach. B at 3.
40 d.
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network experience.*t The Active Load Balancing relies on the cell air interface scheduler and inter-cell
connections to monitor and actively balance the cell traffic loads among different bands based on network
settings to improve user experience.*? The Coverage-based Inter-frequency Handover optimizes cell
transitions as users’ RF signal quality changes, moving users to a higher quality cell when the current
serving cell signal quality degrades below a target threshold.*?

37. For illustrative purposes, the coverage area for a cell with 600 MHz, PCS/AWS, 2.5
GHz, and mmW spectrum would resemble a circle with four concentric rings in which the 600 MHz
spectrum would cover the entire area within the outermost ring, the PCS/AWS spectrum would cover the
area within the third ring, the 2.5 GHz spectrum would cover the area within the second ring, and the
mmW spectrum would only cover the area within the first ring, as shown in Fig. A1 below.

38. The Applicants’ spectrum holdings are, in large part, complementary. T-Mobile holds
more low-band spectrum, specifically the 600 MHz spectrum, that is more suitable for coverage
deployment. Sprint holds more mid-band spectrum, specifically a large amount of 2.5 GHz spectrum,
that is more suitable for high capacity deployment. We find that, by simultaneously deploying both low-
band and mid-band spectrum, New T-Mobile would provide higher network coverage and capacity
performance than either standalone Sprint or standalone T-Mobile could. New T-Mobile’s Layer
Management would effectively allocate most of the low-band spectrum to mainly serve the outermost or
other coverage-challenged areas, leaving the high-capacity mid-band 2.5 GHz spectrum to serve only the
inner areas and PCS spectrum to serve mostly the middle areas of the typical cell coverage areas as shown
in Fig. Al below.

Fig. Al: Site Coverage Areas of Different Spectrum Bands (not drawn to scale)

BRS/EBS
High capacity

(AVA CAPACITY BENEFITS

39. To enable our review of their network claims, the Applicants provided detailed sector
level physical site data, types and amounts of spectrum to be deployed, anticipated average sector spectral
efficiencies, technology gains, congestion measurements and thresholds, congestion solution gains, and
traffic demands related to New T-Mobile, standalone Sprint and standalone T-Mobile. We note that
capacity predictions vary depending on which of the several iterations of the Applicants’ modeling we
employ. However, in all cases, the transaction yields substantial increases in capacity for the merged firm

41 T-Mobile observed higher throughputs in both high and low frequency bands by using active load balancing and
inter-frequency handovers optimization. T-Mobile Apr. 2, 2019 Engineering Ex Parte Letter, Attach. C.

“2d.
4 T-Mobile Apr. 2, 2019 Engineering Ex Parte Letter, Attach. C at 1-2.
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relative to the standalone firms. We therefore do not identify which modeling approach and associated
set of assumptions is the best reflection of likely capacity, but for purposes of presentation utilize the
Applicants’ February 21 baseline network offered 5G traffic calculations,* which, as indicated in Figs.
A2, A3, and A4 below, shows that, based on our calculations, New T-Mobile can offer substantially more
baseline network capacity than the combined standalone companies. We also note that the Applicants’
network commitments, including their in-home broadband commitments, will tend to increase New T-
Mobile’s overall capacity relative to the capacity calculations from the February 21 model presented
below.

40. For each spectrum band and company, Fig. A2 shows the baseline average amount of
spectrum deployed nationwide, Fig. A3 shows the baseline number of sectors deployed, and Fig. A4
shows the nationwide baseline offered traffic. The nationwide 5G offered traffic of New T-Mobile
substantially exceeds the combined traffic of standalone Sprint and T-Mobile, ranging from [BEGIN
HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] as shown in Fig. A4.%> Furthermore, the Applicants have committed to a
substantial 5G network build-out, within six years of the merger closing date, of “[BEGIN HIGHLY
CONF. INFO/] [END HIGHLY CONF. INFO.] 5G sites nationwide; an average of [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] megahertz of low-band and mid-band 5G
spectrum deployed across the 5G sites; 99% of the population experiencing download speeds equal to, or
greater than, 50 Mbps; and 90% of the population experiencing download speeds equal to, or greater than,
100 Mbps.”# This commitment will ensure that the theoretical capacity gains projected by the Network
Build Model are realized.

Fig. A2: Nationwide Baseline Spectrum Deployment
[BEGIN HIGHLY CONF. INFO.]

Average 5G 600 MHz Band DL Spectrum Deployed (MHz) 2019 2020 2021 2022 2023 2024
T-Mobile
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New T-Mobile

Average 5G 2.5 GHz Band DL Spectrum Deployed (MHz) 2019 2020 2021 2022 2023 2024
T-Mobile

Sprint

New T-Mobile

Average 5G AWS Band DL Spectrum Deployed (MHz) 2019 2020 2021 2022 2023 2024
T-Mobile

Sprint

New T-Mobile

Average 5G PCS Band DL Spectrum Deployed (MHz) 2019 2020 2021 2022 2023 2024
T-Mobile

Sprint

New T-Mobile

Average 5G mmWave Band DL Spectrum Deployed (MHz) 2019 2020 2021 2022 2023 2024
T-Mobile

Sprint

New T-Mobile

[END HIGHLY CONF. INFO.]

44 Baseline scenarios refer to network deployment scenarios before any incremental network solutions are needed
due to network congestion.

45 The network integration period is up to the first three years after the closing of this proposed transaction. New T-
Mobile’s total network capacity will also include legacy Sprint’s capacity because Sprint’s sites are not yet
decommissioned. T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. A, Declaration of Mark McDiarmid, at paras. 5,
8.c, 12.

46 T-Mobile/Sprint May 20, 2019 Commitments Letter at 3.
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Fig. A3: Nationwide Baseline Sectors Deployment
[BEGIN HIGHLY CONF. INFO.]
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[END HIGHLY CONF. INFO]
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Fig. A4: Nationwide Baseline Offered Traffic*’
[BEGIN HIGHLY CONF. INFO.]

Baseline 5G 600 MHz Band Offered DL Traffic (PB/month) 2021 2022 2023 2024
T-Mobile
Sprint
New T-Mobile ]
Baseline 5G 2.5 GHz Band Offered DL Traffic (PB/month) 2021 2022 2023 2024
T-Mobile
Sprint
New T-Mobile 1 1 1 |
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New T-Mobile 5G Total Offered DL Traffic Gain Over
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[END HIGHLY CONF. INFO.]

41. For consumers, the New T-Mobile capacity gains we predict will necessarily yield some
combination of quality and quantity benefits because the quality of network services are a function of
available capacity and the number of simultaneous users attempting to access that capacity. Assuming
hypothetically that the same number of subscribers access the network, they would experience
significantly increased speeds and network quality. On the other hand, with greater capacity, many more
users could access the network, while still achieving the same speed and quality of the standalone
networks. As with any wireless network, the degree to which additional capacity is apportioned to
improve user experience or to serve additional users on the network will be determined by the service
provider.

47 New T-Mobile’s offered traffic in this table is based on its default deployment baseline in 2021 as increased each
year based on the February 21, 2019 iteration of the network build model. T-Mobile Feb. 21, 2019 Ex Parte Letter,
Attach. Network Build Model, “Montana_Capacity Analysis_Submission_New_T-Mobile.xlsx,” in Scenarios tab.
We note that New T-Mobile would have higher offered traffic based on its actual planned deployment baseline in
2024, which includes further network deployment beyond the minimum performance builds predicted by the
network build model with lower demand assumptions. We further note that the network planned under the network
build commitments will likely further increase offered capacity relative to the predictions from this iteration of the
model. We do not reach a conclusion as to the best precise estimate of likely network capacity, but find that the
merged firm would have sufficiently increased overall network capacity compared to the sum of the standalone
companies for us to credit it as a significant public interest benefit of the transaction.

195



Federal Communications Commission FCC 19-103

42. The Applicants have also committed to provide in-home broadband service using excess
capacity that the combined 5G network will yield in certain specific areas. The in-home broadband
service will rely upon indoor Customer Premise Equipment (CPE) to provide minimum download and
upload speeds of 25 Mbps and 3 Mbps, respectively.*® The Applicants commit to market this service to
28.0 million Eligible Households, including 5.6 million Rural Households within six years of the merger
closing date.®® The Applicants provided the March 6 Network Build Model to demonstrate the effects of
providing New T-Mobile’s in-home broadband service.®® We have analyzed the assumptions,
methodology, and unused network capacity claims the Applicants identified to enable them to provide the
in-home broadband service.®* We have also analyzed the Network Build Model’s sector-level data
submitted by the Applicants. We find that New T-Mabile should be able to provide this service in
selected areas consistent with the throughput and usage metrics to which the Applicants have
committed.® As shown in Fig. A5, there are no additional incremental network solutions triggered for the
in-home broadband service as the incremental network solutions are the same as those for the scenario
without the in-home broadband service. We observe, however, that the in-home broadband service
commitment does not account for higher monthly usage limits than those assumed by the Applicants.
Incremental network solutions will likely need to be implemented at certain higher usage limits as also
shown in Fig. A5 below.

Fig. A5: Incremental Solutions With and Without In-Home Broadband Service under Different
Data Usage Conditions
[BEGIN HIGHLY CONF. INFO.]

Incremental Solutions

2024 New T-Mo,
no IHB (Sc #17)

2024 New T-Mo,
with IHB (Sc #20),
500 GB

2024 New T-Mo,
with IHB (Sc #20),
600 GB

2024 New T-Mo,
with IHB (Sc #20),
700 GB

5G Upgrade

Lowband Overlay

Midband Overlay -- 2.5G
Midband Overlay -- AWS/PCS
Small Cells

Sector Adds

Cell Splits

[END HIGHLY CONF. INFO.]

48 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Appx. B, Declaration of Mark McDiarmid, at para.
3.

49 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 2.

50 T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_In-Home_Broadband_Submission_New_T-Mobile.xIsx.”

51 Applicants provided details about the in-home broadband service in several submissions, along with assumptions,
methodologies and claims regarding this service. T-Mobile Information Request Response at 49-50; T-Mobile
Information Request Response, Attach. Specs. 29, 30; Letter from Nancy J. Victory, Counsel to T-Mobile, to
Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Oct. 30, 2018), Attach. Engineering Material
Update (attaching documents, “53. Broadband Capability.docx” and “53. supplement - Site Level Broadband
Households in 2024.x1sx); T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter (attaching Exh. A to
Declaration of Mark McDiarmid, 53a. Home Broadband Support in the New T-Mobile Network); T-Mobile May 1,
2019 Ex Parte Letter.

52 T-Mobile/Sprint May 20, 2019 Commitments Letter, Attach. 1 at 6-7 (defining “In-Home Broadband Service,”
and “Supported Households™).
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V. ANALYSIS OF THE NETWORK BUILD MODEL AND THE FINANCIAL BACKEND

MODEL
A. Methodology, Assumptions, and Calculations
1. Overview of Network Build Model Methodology and Assumptions

43. The August 1 Model was the first version of the Network Build Model submitted by the
Applicants.® It only calculates the baseline offered traffic at the site level, in 2021 and 2024, for the 5G
networks of T-Mobile, Sprint, and New T-Mobile based on the forecasted amounts of spectrum deployed
in 600 MHz, AWS, PCS, 2.5 GHz, and mmW bands and the associated spectral efficiency assumptions,
as shown in Fig. A6. In addition, a separate LTE module of the August 1 Model calculates the sector
offered traffic for LTE in 2021 based on the forecasted amounts of spectrum deployed in 600 MHz,
AWS, PCS, and 2.5 GHz bands and the associated spectral efficiency assumptions, as also shown in Fig.
AB.%

Fig. A6: Spectral Efficiency Assumptions of the Network Build Model

Average LTE Spectral Efficiency (bps/Hz) | 2021 | 2022 | 2023 | 2024

Low-Band 4x2 MIMO | 2.1 2.1 2.1 2.1

Mid-Band 4x4 MIMO | 2.5 2.5 2.5 25

Average 5G Spectral Efficiency (bps/Hz) | 2021 | 2022 | 2023 | 2024

Low-Band 4x2 MIMO | 2.5 2.5 2.5 2.5

Mid-Band 4x4 MIMO | 3.8 3.8 3.8 3.8

mmWave mMIMO 7 7 7 7

44, All of the Network Build Models, except the April 22 version, assumed a constant mmw
propagation factor of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] that tried
to address the limited propagation characteristics of mmWw spectrum. Standalone T-Mobile’s and New T-
Mobile’s average LTE and 5G carried traffic is calculated by applying the same average of T-Mobile’s
historical carried traffic in 2016 and 2017 of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.]%.% In addition, standalone Sprint’s average LTE and 5G carried traffic is calculated by
applying the same average of Sprint’s historical carried traffic in 2016 and 2017 of [BEGIN HIGHLY
CONF.INFO.]  [END HIGHLY CONF. INFO.]%.*

45, The September 5 Model is an updated and completely revised Network Build Model for
the period from end-of-year 2021 to 2024. It is much more extensive and sophisticated than the August 1
Model and includes two distinct but integrated network modules—one for the LTE network and one for
the 5G network. The LTE module of the September 5 Model is based on an extended version of T-

3 T-Mobile Aug. 1, 2018 Engineering Model Response at 1; see also T-Mobile Supplement to and Revision of
Information Request Response at 2 (Sept. 17, 2018).

54 Public Interest Statement, Ray Declaration at para. 49, Table 3; T-Mobile Aug. 1, 2018 Engineering Model
Response, Attach. Network Build Models.

55 Public Interest Statement, Ray Declaration at paras. 55-58.
%6 1d.
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Mobile’s ordinary course LTE capacity planning model,*” and it is integrated with the 5G module, which
was based on the same fundamental concepts, such as throughput, congestion, user demand, and network
solution sets to demonstrate this transaction’s potential 5G network benefits.® Both the 5G and LTE
modules in the September 5 Model and subsequent models calculate the outputs as incremental network
solutions needed to maintain the target network congestion thresholds and the average subscriber all-day
throughput experience.®® The incremental network solutions generated by the September 5 Model, in the
order of increasing costs and deployments, are 5G Upgrades, Low-band Overlay, Mid-band Overlay,
Small Cells, Sector Adds, and Cell Splits. Each incremental network solution assumes a specific amount
of capacity and an associated cost. The outputs of the September 5 Model and subsequent models are
then used to inform the economic studies that the Applicants claim to demonstrate the quantifiable
marginal cost efficiencies of this proposed transaction.®® In addition, the September 5 Model’s output of
the subscriber average all-day throughput experience is used to calculate the consumer valuation of
increased throughput, or customer’s willingness to pay for increased throughput.

46. The September 17 Model represents a further revision of the Network Build Model that
corrects some rare instances of “impermissible mixing of sector adds and cell splits as the model resolves
congestion for the second technology,” which is inconsistent with the least costly incremental network
solutions objective.®* The September 17 Model process is the same for standalone T-Mobile and
standalone Sprint, and the parameters for modeling New T-Mobile are aggregated from the standalone
companies. In its ordinary course of business, T-Mobile seeks to maintain an average user busy hour
congestion throughput of at least [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
Mbps for the LTE network, with key areas in all markets at [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] Mbps. These congestion criteria enable reliable video and other LTE
applications.®2 Any sector with the average user LTE throughput below this threshold during the busy
hour is considered congested and the Network Build Model would trigger incremental LTE network
solutions to meet the congestion throughput target. T-Mobile measures the LTE network load based on
the number of radio resource control (RRC) connections during the busy hour as a representation of active
users in each sector.®

47. The LTE module of the September 17 Model relies on the number of RRC connections
per 5 megahertz to deliver the target minimum user throughput of [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.] Mbps as the congestion threshold.®* The RRC connections

5" The LTE module of the Sept. 5, 2018 and Sept. 17, 2018 versions of the Network Build Model, to the extent
possible, “uses the same assumptions, methodology, algorithms, and solutions that T-Mobile and Sprint use in the
ordinary course process” of capacity planning. T-Maobile Supplement to and Revision of Information Request
Response at 2 (Sept. 17, 2018).

58 We note that the 5G network module utilizes a new “loading curve” concept derived from historical LTE network
measurements which is different from the LTE network module. Joint Opposition, Ray Reply Declaration at paras.
21, 26.

59 T-Mobile Supplement to and Revision of Information Request Response at 2.

%0 See infra section A-V.C: Crediting Cost Benefits from the Network Build Model for Purposes of Predicting
Merger Price Effects (explaining that the Applicants used a Financial Backend Model to convert Network Build
Model solutions into marginal costs).

1 T-Mobile Supplement to and Revision of Information Request Response at 1 (Sept. 17, 2018).
62 Joint Opposition, Ray Reply Declaration at paras. 10-11.
83 Joint Opposition, Ray Reply Declaration at para. 8.

8 LTE RRC number of connections is used as a proxy for the number of user connections in a specific sector which
is indicative of the sector loading. The number of RRC connections congestion thresholds are [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] connections per 5 megahertz for [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] Mbps user throughput; and [BEGIN HIGHLY CONF.
(continued....)
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corresponding to the congestion thresholds were obtained from the correlation analyses between millions
of collected radio network and Ookla data points.%® T-Mobile states that its ordinary course LTE network
congestion model has been highly accurate in predicting sector congestions, with an accuracy of 99.4%,
and that it had helped to direct approximately $10 billion in network expenditures over the past five
years.5®

48. The September 17 Model also incorporates Sprint’s business rules for capacity planning
of the standalone Sprint’s version of the model.5” The version of the September 17 Model for standalone
Sprint uses a single LTE congestion threshold of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] Mbps user throughput, or [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] RRC connections per 5 megahertz.®® This version of the Network Build Model did not
model the time periods from 2019 to 2021 because the Applicants claimed that integration efforts would
not be completed until 2021.%°

49, The 5G module of the September 17 Model, although contained in the same Excel file, is
distinct from the LTE module. Each module has its own input assumptions and calculations, which are
integrated only after a 5G Upgrade is selected as the first incremental network solution when any LTE
sector is congested. The Applicants state that the congestion criteria for the 5G network would need to be
higher than LTE congestion criteria because of the expected higher quality video service.” The
congestion threshold for the 5G network is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] Mbps, which is based on the minimum throughput requirement for unimpaired 4K Ultra
HD video experience.”™ To ensure similar 5G user experience in instances where 5G users can only
connect to the LTE network, the equivalent 5G congestion threshold of [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] RRC connections per 5 megahertz is used on the LTE
network.

50. The 5G module of the September 17 Model uses completely different algorithms,
compared to the LTE module, to calculate 5G network congestions, the required incremental network
solutions, and the average subscriber all-day throughputs. Instead, a loading curve (derived by the
Applicants based on T-Mobile’s 4x4 MIMO LTE network measurements) correlates the 5G busy hour
user throughputs and the 5G busy hour sector loadings and is used as the basis for calculations to
determine network congestions, the required incremental network solutions, and the average subscriber
all-day throughputs for the 5G module of the Network Build Model.”? The 5G module of the September

(Continued from previous page)
INFO.] [END HIGHLY CONF. INFO.] connections per 5 megahertz for [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.] Mbps user throughput. Joint Opposition, Ray Reply Declaration at para.
11.

8 Qokla is an independent company that collects crowdsourcing end-to-end user speed experience data. Joint
Opposition, Ray Reply Declaration at para. 11.

8 Joint Opposition, Ray Reply Declaration at para. 13.
57 1d. at para. 14.

% T-Mobile Supplement to and Revision of Information Request Response, Attach. Network Build Model,
“Montana Capacity Analysis_Sprint.xIsx.”

8 Joint Opposition, Ray Reply Declaration at para. 15.
01d. at para. 25.
d.

2 |oading refers to the ratio of the carried traffic to offered traffic. In general, higher network loading correlates
with lower user throughputs, and lower network loading correlates with higher user throughputs. T-Mobile
Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document 41,
“Loading Curve Analysis.docx” at 1; see also Joint Opposition, Compass Lexecon Declaration at para. 56.
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17 Model, while similar in concept, is fundamentally different from the LTE module which is based on T-
Mobile ordinary course of business capacity planning model.

51. The September 17 Model also revised upward the amounts of forecasted spectrum that
could be refarmed for 5G deployment compared to the Public Interest statements based on the August 1
Model.”® In addition, there are two different modeling demand scenarios for the September 17 version—
one scenario with relaxed (or unconstrained) usage per subscriber forecasts and the other scenario with
maintained (or constrained) usage per subscriber forecasts that are used as the basis for the IKK model.
As shown in Fig. A7, the maintained usage forecasts are significantly lower than the relaxed usage
scenario. Fig. A7 also shows that the nationwide baseline 5G offered traffic of New T-Mobile is
significantly higher than the baseline offered traffic of the combined standalone Sprint and T-Mobile,
which range from approximately 2.3 times to 1.7 times higher in 2021 and 2024, respectively.

Fig. A7: Two Different Data Usage Scenarios for the September 17 Model
[BEGIN HIGHLY CONF. INFO.]
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[END HIGHLY CONF. INFO.]

52. The February 21 Model, the fourth version of the Network Build Model, addresses the
modeling network integration years from 2019 to 2021 that were not included in the previous versions. In
addition, there are some changes to the calculations of the LTE user throughputs, which now use “an
empirical loading curve that maps sector loading (measured as by busy-hour users per 5 MHz) to all-day

73 Joint Opposition, Ray Reply Declaration at para. 20.
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Ookla throughputs,” similar to the 5G module’s algorithms to calculate 5G user throughputs.”™ The
calculations of LTE incremental network solutions, based on ordinary course model functionality, remain
the same as the September 17 Model, which is based on the number of RRC connections per 5 megahertz
of spectrum. In addition, there are updates to the inputs of the model to use the most current
information.”™ The history of forecasted maintained usage per subscriber is shown in Figs. A7-A8. This
version of the Network Build Model allows for [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]."

Fig. A8: New Data Usage Forecasts for the February 21 Model
[BEGIN HIGHLY CONF. INFO.]
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[END HIGHLY CONF. INFO.]

53. The March 6 Model, the fifth version of the Network Build Model, includes New T-
Mobile’s proposed in-home broadband service that would target underutilized capacity of lightly loaded
sectors of its mobile 5G network. This version of the Network Build Model calculates incremental
network solutions for the combined mobile broadband service and in-home broadband service of New T-
Mobile.”” This model incorporates traffic from the in-home broadband service by using three additional
parameters in the Scenarios tab, namely, the in-home subscriber count scenario, the in-home usage per
subscriber per month, and the in-home busy hour factor.”

"4 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 23.

S This version now also uses Sprint’s internal customer demand forecasts for the number of subscribers and the
LTE/5G handset mix. T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 31.

6 T-Mobile Feb. 21, 2019 Ex Parte Letter, Compass Lexecon Attach. at 29-30.
" T-Mobile Mar. 6, 2019 In-Home Broadband Ex Parte Letter, Appx. C at 2.

8 T-Mobile Apr. 1, 2019 Engineering Model Adjustments Ex Parte Letter at 4-5; see also T-Mobile Mar. 6, 2019
In-Home Broadband Ex Parte Letter, Attach. Network Build Model, “Montana_Capacity Analysis_In-
Home_Broadband_Submission_New_T-Mobile.xlIsx,” Scenarios tab.
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54. The April 22 Model, the sixth version of the Network Build Model, mainly addresses the
5G modeling of mmW deployment with effective utilization variations for each site condition. More
specifically, the April 22 Model uses a “traffic addressable by mmWave” factor instead of a constant
“propagation adjustment” factor per sector, based on the percentage of measured traffic that could be
addressed by mmW spectrum for that sector.” The [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].% In addition, the mmW incremental network solution has to
meet one additional condition for deployment—the minimum threshold of the “traffic addressable by
mmWave” factor.8! The Applicants state that this specific threshold level was selected because it
provides a viable and cost-effective solution compared to other incremental network solutions.®

2. Calculations of the Network Build Model

55. The Network Build Model is composed of two network modules, LTE and 5G, which are
separated by different tabs in Excel. There is one outputs tab labeled, Scenarios, and four assumption
input tabs labeled, Demand, Curve, InputCalcs, and SiteRef. The algorithms and calculations are
contained in five tabs labeled, Levell, Level2 LTE, Level3 LTE, Level2 5G, and Level3 5G. There are
three levels or stages of the network module calculations. Level 1 calculates the baseline offered traffic
for each sector for both LTE and 5G networks, Level 2 calculates sector congestion and average user
throughput before any incremental network solution, and Level 3 calculates the required incremental
network solutions and the average all-hour user throughput for each sector after the incremental network
solutions are deployed. The main outputs of the Network Build Model are the nationwide incremental
network solutions required to meet the user throughput objectives with the main inputs of (1) site
configurations, (2) deployed spectrum, (3) spectral efficiencies, (4) minimum user throughput objectives,
(5) LTE feature gains, (6) incremental network solution capacity gains, (7) number of subscriber
forecasts, (8) usage per subscribers, and the (9) loading curve of the relationship between average user
throughputs and the busy hour sector loadings.%

a. LTE Network Module

56. The LTE network calculations for each sector are performed in three different tabs
labeled, Levell, Level2 LTE, and Level3 LTE. Levell calculates the baseline LTE offered traffic as the
product of deployed LTE spectrum and the associated LTE spectral efficiencies for low-band and mid-
band spectrum. Level2_ LTE calculates the sector congestion, before any incremental network solution,
by comparing the number of LTE users assigned to that sector per 5 megahertz, including otherwise 5G

[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY
CONF. INFO.]. T-Mobile Apr. 22, 2019 Ex Parte Letter, Kapoor Declaration at paras. 17-18.

8 [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY CONF. INFO.]. Letter from Nancy J. Victory, Counsel to T-
Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. C at 2 (filed Apr. 22, 2019).

81 The minimum threshold of the “traffic addressable by mmWave” factor to be considered for incremental network
solution deployment is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%. Letter from
Nancy J. Victory, Counsel to T-Mobile, to Marlene H. Dortch, Secretary, FCC, WT Docket No. 18-197, Attach. C at
3; T-Mobile Apr. 22, 2019 Ex Parte Letter, Kapoor Declaration at para. 13.

8 d.

8 Busy hour sector loading is the ratio of carried traffic to offered traffic for the sector during the busy hour. T-
Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx.”
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users who would be connecting to the LTE sector if that sector is not yet 5G deployed, against the target
congestion threshold of maximum RRC connections per 5 megahertz. The target RRC connections per 5
megahertz congestion thresholds are [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] user throughput for 5G
users connecting to LTE-only sites.®* Level3_LTE calculates the sector incremental network solutions,
with increasing solution costs for 5G upgrade, small cells, sector adds and cell splits when the LTE sector
is determined to be congested at Level2 LTE. For each incremental network solution deployed with the
associated capacity gain,® a new revised number of LTE users per 5 megahertz are compared to the target
maximum RRC connections per 5 megahertz. LTE congestion is triggered when the revised number of
users per 5 megahertz exceeds the maximum RRC connections per 5 megahertz for that sector. The
average LTE user throughput for each sector is calculated as: the product of the average Ookla user
throughput,® the total LTE features gain since 2017, and the incremental solution gain, divided by the
total LTE traffic growth since 2017.87

b. 5G Network Module

57. The 5G network calculations for each sector also are performed in three different tabs
labeled, Levell, Level2 5G, and Level3 5G. Levell calculates the baseline 5G offered traffic as the
product of deployed 5G spectrum and the associated 5G spectral efficiencies for low-band, mid-band, and
mmW spectrum.® Level2_5G calculates the sector congestion, before any incremental network solution,
by calculating the busy hour sector loading to look up the average busy hour user throughput using the 5G
busy hour loading curve data.® If the average busy hour user throughput for the sector is below the 5G
target congestion threshold of [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]
Mbps, then that sector is marked as congested.®® Level3_5G calculates the sector incremental network
solutions, with increasing solution cost and deployment priority, for 5G upgrade, low-band overlay, mid-
band overlay, mmW overlay, small cells, sector adds and cell splits when the 5G sector is determined to
be congested at Level2_5G, as illustrated in Fig. A9.

8 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Maobile.xlIsx,” in SiteRef, InputCalcs, Levell and Level2_LTE
tabs.

8 In the LTE network module of the Network Build Model, incremental capacity gains (over a macrocell sector’s
capacity) of a small cell, a sector, and a cell split are [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.], respectively. T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in Level3_LTE tab; T-Mobile Information
Request Response, Attach. T-Mobile Documentations for Network Build Model, Document 21, “Solution
Sets.docx” at 4-6.

8 The average Ookla user throughputs data were collected in 2017.

87 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in Level3_LTE tab.

8 The amount of mmWave spectrum is adjusted by the propagation adjustment factor of [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]% to yield the effective mmWave spectrum used in calculating
the offered traffic of mmWave deployment.

8 Sector busy hour loading is calculated as the ratio of the busy hour carried traffic, which is the product of the
assigned number of subscribers in that sector and the busy hour usage per subscriber, to the offered traffic, which is
the product of the amount of spectrum, the associated spectral efficiencies and 3,600 seconds/hour. The sector
loading curve data is in the Curve tab.

% T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in SiteRef, InputCalcs, Levell and Level2_5G
tabs.
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Fig. A9: The Network Solution Modeling Process
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58. For each incremental network solution deployed with the associated capacity gain,* a
revised user throughput is recalculated from the revised sector loading to look up the average busy hour
user throughput via the 5G busy hour loading curve data. The revised sector loading is calculated as the
product of the previous sector loading and the ratio of the previous sector throughput to the revised sector
throughput after each incremental network solution is deployed.® In addition, the all-day average user
throughput is calculated as the product of the busy hour average user throughput and the ratio of the all-
day to busy hour user throughput to sector throughput ratio at the final loading.*® For each 5G sector, the
model calculates its busy hour traffic loading, which is the ratio of busy hour carried traffic to busy hour
offered traffic where:

[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]

59. If the sector is marked as congested when the average busy hour user throughput is less
than [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] Mbps based on its loading
and offered traffic, then subsequent network solutions are applied. For each subsequent network solution

% In the 5G network module of the Network Build Model, incremental capacity gains (over a macrocell sector’s
capacity) of a small cell, a sector, and a cell split are [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.], respectively. T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in Level3_5G tab; T-Mobile Information Request
Response, Attach. T-Mobile Documentations for Network Build Model, Document 21, “Solution Sets.docx” at 4-6.

92 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in Level3_5G tab.

% d.
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deployment, the model recalculates a revised sector loading and the average user throughput to determine
if a sector remains congested. The final and most expensive network solution is the cell split, which is a
new cell site to be built near the original congested sector in order to off-load some traffic from it. The
Applicants state that the average cell split solution gain is [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.]% of a macrocell capacity based on T-Mobile’s network statistics of the
reduction of the number of RRC connected users in the congested sector.%

60. The model determines the 5G sector congestion by calculating the average user
throughput using a table lookup from the busy hour traffic loading curve.® The traffic loading curve was
obtained by using spline regression analysis of the network measured data relationship between the ratio
of Ookla user throughput to sector throughput and the cell loading during the busy hour.*® For the low-
band and mid-band spectrum overlay network solutions, the revised sector loading after each
implemented solution is recalculated as:

Revised Loading = Previous Loading * (P?‘E_ﬂmﬂ“m‘ me‘ghwr)
New Sector Throughput
61. The new user throughput is recalculated using the revised sector loading. The sector is
still marked as congested if the new average busy hour user average throughput is still below [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] Mbps congestion threshold based on the

user to sector throughput ratio using the loading curve table look-up, as shown in Fig. A10.%

% T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
21, “Solution Sets.docx” at 5.

% The average user throughput in a sector is the product of the sector offered traffic and the ratio of user to sector
throughput, which is a function of the busy hour loading.

% T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
41, “Loading Curve Analysis.docx” at 2.

71d. at 4.
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User Throughput = User2Sector Throughput Ratio « Revised Sector Throughput

Fig. A10: 5G Loading Curve
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[END HIGHLY CONF. INFO.]

62. For the small cells, sector additions, and cell splits network solutions, the model
calculates the number of each solution required to reduce the sector loading to the required level that
would yield the average busy hour user throughput of at least [ BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.] Mbps. The required number of each solution, rounded up to
the closest integer value, is calculated as:

[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]

63. The solution gain for each sector addition and cell split is [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]% of a macrocell capacity, and [BEGIN HIGHLY CONF.
INFO.] [END HIGHLY CONF. INFO.]% of a macrocell capacity for each small cell solution gain.®
The revised sector loading after each implemented solution is recalculated as:

[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]

% T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
21, “Solution Sets.docx” at 4-5.
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64. The model steps through each congestion mitigation solution, subject to certain
constraints such as the maximum number of cell splits and which sectors can deploy a small cell solution,
and then recalculates the new average busy hour user throughput using the revised sector loading. The
sector is still flagged as congested, if the new average user throughput remains below [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] Mbps during the busy hour.

C. 5G Loading Curves

65. The Applicants estimate the 5G busy-hour and the 5G all-day loading curves based on
their 4x4 MIMO LTE network observations with 4x4 MIMO capable devices for multiple hours of Ookla
throughputs from March 1, 2018 to June 18, 2018 and cover [BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.] sectors and [BEGIN HIGHLY CONF.

INFO.] [END HIGHLY CONF. INFO.] cells.® The 5G busy-hour loading curve is used for two
purposes:1%® (1) to determine if a site is congested in their 5G network models,° and (2) to calibrate a 5G
all-day loading curve.'? The 5G busy-hour loading curve®® maps the user throughput ratio* and
loading®® at the sector level.1% Since the Applicants have not built their future 5G networks, and
therefore have no actual network measurements for their future 5G networks, the Applicants use
measurement data from T-Mobile’s 4x4 MIMO LTE network to estimate the 5G busy-hour loading
curve.’” The 5G all-day loading curve maps a 5G sector-level busy-hour loading to a weighted average
all-day user throughput for each sector of their 5G networks.?® The averaged all-day user throughput is

% T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
41, “Loading Curve Analysis.docx” at 1.

100 We note that this is a “multi-hour” loading curve, rather than a “busy-hour” loading curve since it was estimated
using Ookla observations in multiple hours, which are not necessarily busy hours in a day. T-Mobile 114 K Info.
Backup Apr. 18, 2019 Submission, 5G Backup, “114K_Hourly_Throughput_vs_Loading - Aug 3 2018.xlsx.”

101 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Models,

“Montana_Capacity _Analysis_Submission_New_T-Mobile.xIsx,” “Montana_Capacity_Analysis_Submission_T-
Mobile.xlsx,” and “Montana_Capacity Analysis_Submission_Sprint.xIsx,” in Curve tab, Level2_5G tab (Columns
K-P), and Level3_5G tab (Columns L-T).

102 T-Mobile Sept. 5, 2018 Network Modeling Filing, Document 41, “Loading Curve Analysis.docx” at 2-3.

108 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Models,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” “Montana_Capacity_Analysis_Submission_T-
Mobile.xlsx,” and “Montana_Capacity Analysis_Submission_Sprint.xlIsx,” in Curve tab, Level2_5G tab (Columns
L and M), and Level3_5G tab (Columns O and P).

104 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 1 (“the ratio of user experience to SE-based throughput”), at 1 &
n.1 (“User experience throughput is measured using data from Ookla.”).

105 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 1 & n.1 (“Loading is defined as the ratio of carried traffic to
offered traffic.”).

106 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Models, Curve tab in the Excel workbooks. Since the
networks are dimensioned at the busy hour, the estimated cell-level 5G multi-hour loading curve is used as the busy-
hour loading curve in the Applicants’ network models.

107 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 1.

108 Joint Opposition, Compass Lexecon Declaration at para. 137; T-Mobile Information Request Response, Attach.
T-Mobile Documentations for Network Build Model, Document 41, “Loading Curve Analysis.docx” at 1-6.
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then used to estimate consumer valuations of merger-specific increased average user throughputs between
the New T-Mobile 5G network and that of the standalone networks during the busy hour.%

66. The 5G multi-hour loading curve is estimated using a spline regression at the cell level.
The dependent variable is the hourly cell throughput ratio, and the independent variables are the cell
loading with knots (or breakpoints) at [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.] values.’® This organizational structure divides the loading variable
into five equal-sized groups.'** The Applicants calculate the cell loading as the carried traffic in the cell
divided by the offered traffic in the sector which contains the cell.**? Both site and day dummies are also
included in the spline regression to account for site- and day-specific fixed effects.!® Based on the above
cell-level 5G busy-hour regression result, the Applicants calculate the sector-hour throughput ratio for any
given sector-hour loading as: !4

[BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]

67. The sector level non-busy-hour (i.e., Hours 2-24) loading is calculated by projecting
busy-hour loading to non-busy-hours using the distribution of T-Mobile’s traffic across the day.!*®
Specifically, the sector level non-busy-hour loading is calculated as the busy-hour loading times the ratio
of non-busy-hour traffic relative to the busy-hour traffic for each sector for each of 23 non-busy hours in a

109 Joint Opposition, Compass Lexecon Declaration at para. 137.

110 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx™ at 1-3.

g, at 1.

12 1d. at 1 & n.1; the Applicants state that “(I)oading is defined as the ratio of carried traffic to offered traffic.”
However, after careful examination of the data file provided by the Applicants, the cell loading is calculated as the
carried traffic in the cell divided by the offered traffic in the sector which contains the cell, not by the offered traffic
in the cell itself. The data file from the Applicants does not have cell level offered traffic, it only has sector level
offered traffic. T-Mobile 114 K Info. Backup Apr. 18, 2019 Submission, 5G Backup,
“114K_Hourly_Throughput_vs_Loading - Aug 3 2018.xlsx” (Columns G-I).

113 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 1.

114 T_Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx™ at 2 (Table 1); see also T-Mobile 114 K Info. Backup Apr. 18, 2019
Submission, 5G Backup, Output “reg_sp_combined.doc.”

115 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 2.
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day.'® For example, if the busy-hour loading is 0.8, and the ratio of a hon-busy hour traffic relative to the
busy-hour traffic is 0.9, then the loading in the non-busy hour is calculated as 0.8*0.9 or 0.72. The 5G
all-day loading curve is obtained using almost the same spline regression of the sector-level traffic
weighted average all-day user throughput ratio on the sector-level busy-hour loading.**” The all-day
loading curve is used by the Applicants to estimate the average user throughput in the Network Build
Model, which is then used to estimate consumer valuations of network quality improvements.!8

3. Network Solution Description

68. The network solutions are a set of available solutions to solve the radio network
congestions. Each network solution has a cost associated with building and deploying the solution as well
as a maintenance cost. The LTE module of the Network Build Model has the following available network
solutions in the order of increasing costs and deployment priority: 5G upgrade, small cells, sector adds,
and cell splits. The 5G module of the Network Build Model has the following available network
solutions in the order of increasing costs and deployment priority: low-band overlay, mid-band overlay,
mmW overlay, small cells, sector adds, and cell splits. The role of these solutions is as follows:

a. 5G Upgrades

69. This congestion-avoidance solution is available for any congested LTE site to upgrade to
a 5G site with higher spectral efficiencies. T-Mobile has been deploying and will continue to deploy 5G
software upgradeable LTE radios at many of its existing sites. In addition, these new radios are much
more capable and efficient at handling broader spectrum bands for 5G and LTE.

b. Spectrum Overlays

70. The “low-band, mid-band and mmWave spectrum overlay congestion-avoidance
solution” refers to the addition of radio resources that can accommodate additional deployed spectrum.®
And if needed, new antennas for new spectrum bands are also added, which is the preferred network
solution because it is the cheapest solution per incremental unit of capacity and it also provides the fastest
relief to sector congestion.'?® However, we note that the overall congestion relief benefits of the overlay
solution depend on the overall penetration of devices capable of supporting the new overlay band. The
additional spectrum overlay capacity gain for spectrum in the same band is simply the ratio of the newly
added amount of spectrum to the total existing amount of spectrum.*?* However, mmW spectrum
requires special treatment because of its limited propagation characteristics using a “propagation
adjustment” factor or “traffic addressable by mmWave” factor to calculate the effective amount of
spectrum that mmW overlay can be used to off-load the sector traffic.!?

116 T-Mobile 114 K Info. Backup Apr. 18, 2019 Submission, 5G Backup, Code, “5¢_backup.do” (lines 143-66).

17 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 41, “Loading Curve Analysis.docx” at 3; and T-Mobile 114 K Info. Backup Apr. 18, 2019 Submission,
5G Backup, Code, “5g_backup.do” (lines 203-22).

118 T-Mobile Information Request Response (Sept. 5, 2018), Attach. T-Mobile Documentations for Network Build
Model, Document 41, “Loading Curve Analysis.docx” at 2-3; see also Joint Opposition, Compass Lexecon
Declaration at paras. 137-38.

119 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 21, “Solution Sets.docx” at 3.

120 Typical spectrum overlay deployment lead time is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] months. T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network
Build Model, Document 21, “Solution Sets.docx” at 4.

121 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 21, “Solution Sets.docx” at 3.

122 v/ersion 6th of the Network Build Model uses the site-specific “traffic addressable by mmwave” factor and all
(continued....)
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C. Small Cells

71. The small cells solution offers small coverage footprints and is suitable for built-up areas
with heavy traffic demand. Small cells can offer an effective network solution to deploy the radio
resources to only those locations with the highest traffic concentrations. However, the Applicants state
that “this niche fit has resulted in limited adoption in the industry, given the added difficulty of siting and
distributed transport challenges.”?®* There are only [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] small cells within the small cell polygon, typically in high population density
and high site density areas, compared to a total of [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] cells in the [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] Mbps polygon, which is typically the core urban areas.!?* One additional small cell capacity gain
is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% of the macrocell capacity
which is the average gain based on T-Mobile network statistics of the reduction of the number of RRC
connections in the congested sector of a macrocell.*®

d. Sector Additions

72. The sector add solution refers to adding an extra sector or effectively splitting an existing
congested sector into two sectors while still serving the same coverage area. This solution adds additional
network capacity by deploying two sectors to cover an area previously served by only one sector. One
additional sector capacity gain is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.]% of the macrocell capacity which is the average gain based on T-Mobile network statistics of the
reduction of the number of RRC connections in the congested sector.*?

e. Macrocell Splits

73. The macrocell split solution refers to building a new macrocell site that will provide more
capacity and increase radio network densification. This solution adds additional network capacity by
deploying two or more macrocell sites to cover an area previously served by only one site. One
additional site capacity gain is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]%
of the macrocell capacity, which is the average gain based on T-Mobile network statistics of the reduction
of the number of RRC connections in the congested sectors in a site. Cell splitting is the most expensive
and time-consuming option which is used as the last network solution to address the sector congestion.?’

(Continued from previous page)
older versions use the “propagation adjustment” factor.

123 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 21, “Solution Sets.docx” at 4.

124 T_Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 28, “Polygons Map - 2Mbps vs 4Mbps and Small Cells.docx” at 1.

125 RRC connections is a proxy for the number of connected LTE users on the cell site. Typical small cell
deployment lead time is at least [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] months.
T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model, Document
21, “Solution Sets.docx” at 4.

126 Typical sector add deployment lead time is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] months. T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build
Model, Document 21, “Solution Sets.docx” at 4.

127 Typical cell split deployment lead time is [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF.
INFO.] months. T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build
Model, Document 21, “Solution Sets.docx” at 4.
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B. Additional Considerations
1. Dynamic Spectrum Sharing for 5G

74. The Network Build Model treats portions of the LTE spectrum as refarmed for the 5G
network even if 5G is not yet ubiquitously deployed in a market.'?® We are concerned that this may be an
inefficient use of spectrum because some LTE-only sites would have less spectrum for LTE after the
refarm even though they have yet to deploy 5G. Furthermore, the Network Build Model predicts that
some sectors with lightly loaded LTE traffic have highly congested 5G traffic requiring multiple
expensive site splits.'?® The upcoming availability of Ericsson’s RAN dynamic spectrum sharing feature
(to be available in the second half of 2019 for all base stations newer than 2015), which is a base station
software that Ericsson says can dynamically share the same carrier (or spectrum) between LTE and 5G in
milliseconds depending on the real time traffic demand of LTE and 5G users and increase the efficiency
of spectrum utilization and minimize spectrum wastage.**

75. The Applicants note that there are several limitations of dynamic spectrum sharing
deployments,*3! such as additional control signaling overheads, [BEGIN HIGHLY CONF.
INFO.]

[END HIGHLY CONF. INFO.], feature compatibility restrictions (for e.g., NB-1oT), and
the commercial availability risk.'32 While these points are well-taken, nonetheless, we find that the
dynamic spectrum sharing feature, if technologically and commercially feasible, would likely increase the
network efficiencies during the 5G transition period for either of the Applicants or New T-Mobile.
Dynamic spectrum sharing would be particularly beneficial for the standalone companies, which have less
spectrum. The Applicants would no longer need to dedicate a fixed amount of spectrum for 5G migration
(a traditional spectrum refarming method) and the base station software would dynamically, in
milliseconds, utilize the appropriate amount of spectrum resource for each technology depending on
different demands. This would greatly simplify the Applicants’ network planning and spectrum
refarming for 5G deployment, although we note that there are some overhead inefficiencies, costs for
acquiring the software, and some older base stations are not supported—in addition to the technological
and commercial risk of relying on a new product from a single vendor. Furthermore, LTE-only devices
performance will not likely be negatively affected compared to static refarming, when 5G devices
penetration is low, since the spectrum resources are dynamically allocated in real time or near real time.

2. Cell Splits Utilization of LTE Spectrum

76. Typical cell splits utilize all the available spectrum to maximize the spectrum utilization.
The 5G module of the Network Build Model assumes that only the spectrum reserved for 5G deployment
can be used for subsequent 5G split cells, as shown in Fig. A11. However, the available LTE spectrum

128 T-Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Network Build Model,
“Montana_Capacity_Analysis_Submission_New_T-Mobile.xlIsx,” in SiteRef, Levell, Level2 LTE, Level3_LTE,
Level2 5G, Level3 5G tabs.

129 Id

130 Ericsson, Ericsson and Intel to show live demo of 4G + 5G dynamic spectrum sharing at MWC 2019 (Feb. 22,
2019), https://www.ericsson.com/en/press-releases/2019/2/ericsson-and-intel-to-show-live-demo-of-4g--5g-
dynamic-spectrum-sharing-at-mwc-2019; Ericsson, Ericsson Spectrum Sharing,
https://www.ericsson.com/en/portfolio/networks/ericsson-radio-system/radio-system-software/ericsson-spectrum-
sharing (last visited Oct. 14, 2019).

131 Dynamic spectrum sharing is a 5G feature that would enable complete utilization and dynamically efficient
sharing of the deployed spectrum for both 5G and LTE demands. Ericsson, Ericsson Spectrum Sharing,
https://www.ericsson.com/en/portfolio/networks/ericsson-radio-system/radio-system-software/ericsson-spectrum-
sharing (last visited Oct. 14, 2019).

132 T-Mobile Apr. 2, 2019 Engineering Ex Parte Letter, Attach. G at 1-2.
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deployed in the original congested site is completely unutilized in the newly split 5G cells, which
generates a high number of cell splits for some highly congested sectors where the amount of available
5G spectrum is limited compared to LTE spectrum primarily in 2021 and 2022 for standalone T-Mobile.

Fig. A1l: Network Build Model 5G Cell Splitting Process
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77. A fully utilized LTE spectrum deployment in the newly split 5G cells could serve as a

more cost-effective network solution as shown in Fig. A12 below. Additional 5G cell splits could fully
deploy LTE spectrum with software defined LTE radios that also could off-load 5G traffic when a sector
is congested, although at lower spectral efficiencies. The LTE radios could be software upgraded to 5G
radios later when needed.* New 5G capable devices will have both LTE and 5G capabilities that can
connect to either or both 5G and LTE networks.®3* It is important to note that this proposed LTE solution
for 5G congestion would not relieve 5G congestion per se nor would it affect the marginal cost of
delivering 5G data. The solution would instead downgrade traffic from 5G to LTE when LTE is available
and a 5G cell is congested, depriving users of 5G’s full performance benefits. Furthermore, if both LTE
and 5G are deployed, the solution provides users capacity only when both the 5G and the LTE capacity of
a particular cell are congested simultaneously. The Network Build Model does not allow offloading of
5G traffic to LTE, so if the 5G capacity of the original cell is congested but the LTE capacity is not,
adding LTE capacity to the new cells (Cells Al and A2 in the diagram) would have little or no effect on
the performance of data exchanges with users.

78. T-Mobile claims that the “[BEGIN HIGHLY CONF. INFO.]

[END
HIGHLY CONF. INFO].”*% However, T-Mobile previously had stated that the “T-Mobile (the anchor
network) has been deploying radio resources that are software upgradeable to 5G at many of its existing
cell sites and will continue to do so during the transition process.”1%

133 Joint Opposition, Ray Reply Declaration at para. 51.

134 GSMA White Paper, Road to 5G: Introduction and Migration, at 16 and 21 (Apr. 2018),
https://www.gsma.com/futurenetworks/wp-content/uploads/2018/04/Road-to-5G-Introduction-and-
Migration FINAL.pdf.

135 T-Mobile Supplemental Information Request Response at 2 (Dec. 6, 2018).

136 Joint Opposition, Ray Reply Declaration at para. 51.
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Fig. A12: Alternative Network Build Model 5G Cell Splitting Process
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3. mmWave Spectrum Modeling
79. Existing T-Mobile mmW spectrum could play a more critical role in solving congestion

in T-Mobile core areas for highly congested sectors that require multiple cell splits. The Network Build
Model**" assumes that the mmW spectrum has a constant “propagation adjustment” factor of 10%
because the Applicants consider mmW propagation only covers approximately [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.]% of the coverage area of the average macrocell site
in the core areas.!® This constant propagation adjustment factor assumption is based on the average
inter-site distance (1SD) of all existing macrocell sites within the core of T-Mobile’s markets.’* We
believe that a constant propagation adjustment factor may be too restrictive and inflexible for sites with
ISDs smaller than [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] meters. A
variable propagation adjustment factor based on each macrocell site ISD may be more suitable and should
have been considered; this would more accurately reflect the effective amount of mmW spectrum that can
be used for congestion relief at each site. The Applicants” April 22, 2019 version of the Network Build
Model has improved the mmW modeling, such that the propagation adjustment factor is now site-specific
based on network measurements of coverage areas addressable by mmW spectrum. 4

137 Up to the “March 6, 2019” version of the Network Build Model.

138 T-Mobile Apr. 22, 2019 Ex Parte Letter, Compass Lexecon Attach. at 2; T-Mobile Information Request
Response, Attach. T-Mobile Documentations for Network Build Model, Document 18, “mmWave Factor.docx” at 2,
stating that the [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.].

139 T-Mobile Information Request Response, Attach. T-Mobile Documentations for Network Build Model,
Document 18, “mmWave Factor.docx” at 2, stating [BEGIN HIGHLY CONF. INFO.]
[END HIGHLY

CONF. INFO.].
140 The site-specific “addressable traffic by mmWave” factor is used to determine the amount of effective mmWave
spectrum that can be used to off-load traffic from the macrocells. This factor is calculated [BEGIN HIGHLY

CONF. INFO]
[END HIGHLY CONF. INFO.].
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80. The Applicants” Network Build Model assumes that current small cell polygons are
constant until 2024, and their models use these as the locations where they can deploy small cells. The
small cells, with small equipment footprints, have lower transmission power and antenna heights and are
network solutions to solve congestion suitable for small areas with heavy traffic concentration. In highly
congested areas with a high number of macrocell splits and small ISDs, cheaper solutions, such as small
cells, could offer a more cost-effective solution when the coverage area of a macrocell approaches that of
a microcell. While the Network Build Model does not address these issues, we note that the availability
of backhaul, power, and appropriate attachment locations, in addition to the siting authorization process,
can determine which solution is most cost-effective.

81. We evaluated the September 17 version of the Network Build Model for standalone
T-Mobile congested sectors and found that only [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] congested sectors, out of the [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] total congested sectors, are allowed to deploy small cells solution.?** However, there are
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] congested sectors that have
the nearest inter-site distances (ISD) less than [BEGIN HIGHLY CONF. INFO.] [END HIGHLY
CONF. INFO.] meters, which is the average ISD for the first national launch polygon in the core areas of
T-Mobile’s markets. Macrocell splits are expensive and time consuming to deploy and there are many
sectors in the Network Build Model for standalone T-Mobile that have a high number of cell splits to
solve congestion. For Sprint, the cell split limits range from two to eight cell splits for one originally
congested sector and for T-Mobile, the limits range from six to twenty-four cell splits. Clearly for some
congested sectors in urban or suburban areas, it is likely not practical to deploy that many macrocells that
close to each other. Small cells could offer a more cost-effective solution in at least some cases, but are
unable to be deployed because they fall outside of the small cell polygon.

4. Static Spectrum Holding Assumption

82. Acquiring spectrum is another way to ubiquitously increase capacity throughout a large
area that the additional spectrum is licensed. Spectrum is generally acquired over a geographic area, such
as a CMA, which can be used at every cell in that market. The total capacity for the network is simply the
product of the number of cells, deployed spectrum per cell, and the spectral efficiency. Furthermore, the
additional spectrum also reduces the costs of adding additional capacity by cell splitting because each
new cell will have the extra amount of additional capacity generated by the additional spectrum.
Additional mmW, CBRS, and other spectrum, although constrained by limited propagation, could play a
role in denser areas as one of the more cost-effective network solutions to solve the predicted severe 5G
network congestions for standalone T-Mobile. Although the Commission has an aggressive strategy to
put more spectrum into the marketplace, the amount, timing, bands, and cost of the spectrum are
uncertain.

C. Crediting Cost Benefits from the Network Build Model for Purposes of Predicting
Merger Price Effects

83. In order to predict merger price effects in their static unilateral effects economic model,
the Applicants used a Financial Backend Model to convert Network Build Model solutions into marginal
costs. Each version of the Network Build Model, beginning with the September 17 submission as
described above, has an associated Financial Backend Model.**> We find that significant marginal cost
reductions are creditable as verifiable merger efficiencies quantified by these models, but in light of
questions parties raised in the record as to several inputs, we examine two alternative cost savings.'4®

141 The analysis was based on sites that fall within the small cell polygon.

142 See supra section A-I1: Description of the Network Build Model (describing each iteration of the Network Build
Model that was submitted.).

143 See infra section A-V.C: Crediting Cost Benefits from the Network Build Model for Purposes of Predicting
(continued....)
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84. The Network Build Model produces as an output a solution set of incremental network
solutions for each year it is run.*** The Applicants then feed this yearly output into the Financial Backend
Model, which is used to convert the output into a dollar figure. Each solution has an associated annual
operating cost (OpEXx) and capital cost (CapEx). The OpEx and CapEX costs are then totaled, with CapEx
amortized over five years (for T-Mobile and New T-Mobile) or seven years (for Sprint). The total cost is
then compared with the cost of incremental network solutions suggested by the Network Build Model in
response to 10% changes in total traffic, to produce a marginal total network cost.'* Specifically, the
Applicants compare the costs of the baseline total 5G or LTE traffic levels with the costs of total traffic at
90% and 110% of the baseline levels for 5G or LTE. This marginal cost is converted to a monthly figure
and divided by the total traffic amount to produce a marginal cost per GB, as indicated by Equation (1)

MCgg = fo5(OpEx, CapEx) (1)

where fiz5 represents a function which for a given year takes as inputs the levels of OpEx and CapEx
under different traffic assumptions, denoted @pEx and CapE x, and maps them into a marginal cost per
GB for that year.'*¢ Finally, marginal cost per GB is multiplied by the per subscriber monthly demand
from the Network Build Model to calculate a marginal cost per additional subscriber per month. As
demonstrated by Equation (2), this marginal cost per additional subscriber is a function of the marginal
cost per FB and the per-subscriber monthly demand.

MCsyg = fous(MCep Dayg) (2)

85. The Financial Backend Model also keeps 5G marginal costs separate from LTE marginal
costs—solution sets with 10% changes to traffic were run separately for 5G and LTE.**" A key input of
the Financial Backend Model is the cost for each solution. On September 17, the Applicants asserted the
following costs, as shown in Fig. A13.

(Continued from previous page)
Merger Price Effects (explaining the two different versions of marginal cost that staff ran through the IKK model).

144 See supra section A-I1: Description of the Network Build Model (explaining that the Network Build Model
generates the types and amounts of incremental network solutions).

145 T-Mobile Supplement to and Revision of Information Request Response (Sept. 17, 2018), Attach. Financial
Backend Model.

146 More precisely, 0pEx and CapEx are vectors containing two elements, including OpEx and CapEx based on
100% traffic and either OpEx and CapEx based on 90% traffic or 110% traffic as deemed appropriate by the
Applicants for a given year. We note that f.; and other functions specified in this Appendix can vary by year, but
for concision we have withheld year identifiers.

147 T-Mobile Supplement to and Revision of Information Request Response (Sept. 17, 2018), Attach. Financial
Backend Model.
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Fig. Al13: Applicants’ Solution Costs—September 2018
[BEGIN HIGHLY CONF. INFO]

Incremental Solutions
5G Lowband | Midband | Small Sector Cell
Stand-Alone Upgrade | Overlay Overlay Cells Adds Splits
T-Mobile CapEx ($/Unit)
OpEXx ($/Unit/
Year)
Incremental Solutions
5G Mini Cell
Stand-Alone Upgrade | Macros Splits
Sprint CapEx ($/Unit) | e
OpEXx ($/Unit/
Year)
Incremental Solutions
5G Lowband | Midband | Small Sector Cell
New T- Upgrade | Overlay Overlay Cells Adds Splits
Mobile CapEx ($/Unit) e e i | il h
OpEXx ($/Unit/
Year)

[END HIGHLY CONF INFO.]

86. When the Applicants resubmitted the model in February 2019 with new incremental
solution options, they also submitted new costs for solutions.'*® The costs for the new solutions as shown
in Fig. Al4 are:

148 T_Mobile Feb. 21, 2019 Ex Parte Letter, Attach. Financial Backend Model.
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87.

[BEGIN HIGHLY CONF. INFO]

Fig. Al4: Applicants’ New Solution Costs—February 2019

Incremental Solutions
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Stand- Splits with
Alone FD-MIMO
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Year)
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New T- Overlay w/ | mmWave w/o | Lowband w/o | AWS/PCS w/o
Mobile Clubbing Clubbing Clubbing Clubbing
CapEx ($/Unit)
OpEx ($/Unit/
Year)
Incremental Solutions
Add-on: Add-on: Add-on: Cell Add-on: Cell
New T- Small Cell w/ | Sector Add w/ Split w/ Split w/
Mobile AWS/PCS AWS/PCS AWS/PCS mmWave
(cont.) CapEx ($/Unit)
OpEx ($/Unit/
Year)

[END HIGHLY CONF INFO.]

In addition to these new solutions, the Applicants submitted new costs for their original
solutions for standalone T-Mobile and New T-Mobile as shown in Fig. A15.1%° Unlike in their original
submission, standalone T-Mobile and New T-Mobile were not assumed to have the same costs for all
solutions. Sprint’s original costs remained unchanged.

149 Id
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Fig. A15: Applicants’ Updated Solution Costs—February 2019
[BEGIN HIGHLY CONF. INFO]
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[END HIGHLY CONF. INFO]
88. The Financial Backend Model is highly sensitive to changes in demand. This is because

per-user demand is an input in not just the Financial Backend Model (see Equation (2)), but also in the
Network Build Model. A decrease or increase in per-user demand will produce a smaller or greater
incremental network solution set from the Network Build Model, which will, in turn, result in a decrease
or increase in OpEx and Cap EXx, as demonstrated by Equations (3) and (4).

OpEx = ggpgx{:DEUE} 3)
CapEX = gcapexDsyg) (4)

This results in a change in marginal cost per GB. Substituting (3) and (4) into (1) yields Equation (5).

MCgp = f, GB{HG;JE,{{:DSUB )G cap Ex{:ﬂSUB}} (5)

where bold font indicates that OpEx and CapEx at 100% traffic and following a 10% change are entering
the marginal cost per GB function.® Finally, substituting (5) into (2) result in Equation (6).

MCsyg = fsus(fes (.!.'-' 0 pE_r{:DSUB ) Gca p ex(Dsyg }}; Dsyg) (6)

As demonstrated in (6), per-user demand factors into three different components of the right-hand side of
the equation.

89. In addition, we note that the Maintain Usage Scenario for standalone T-Mobile is
responsive to the Financial Backend Model. To calculate demand in the Maintain Usage case, the
Applicants constrained demand based on the total OpEXx costs (but not CapEXx) of the solution sets from
the 5G network model as calculated in the Financial Backend Model,*! implying that demand is a
function of OpEx (Equation (7)).

Dsyg = h(OpEx) (7)

10 In other words, gopex(Dsyg) and geapex(Dsyg) are vector functions. As before, we omit year indicators.

151 Joint Opposition, Ewens Reply Declaration at 16.
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Substituting (7) into (3) and (4), gives us Equation (8) which indicates that both OpEx and CapEXx are
functions of OpEXx.%2

OpEx = Gope(h(OpEx)) CapEx = gcape.(h(OpEx)) (8)

Equation (8) suggests that demand must be calculated recursively; when per-user demand is constrained,
OpEx costs decrease, and when OpEX costs decrease, per-user demand is relaxed.?

90. This relationship between OpEx and constrained demand indicates that the cost of each
of the incremental solutions in the Financial Backend Model is an input into demand. Accordingly, when
the OpEX costs submitted in February 2019, as described in the Figures above, were reduced for some
solutions, this resulted in a substantial increase in per-user demand in the Maintain Usage case. However,
the majority of costs for any solution, and thus for any solution set, are not OpEXx, but CapEX.
Accordingly, the increase in per-user demand that resulted from reduced OpEXx costs had the seemingly
counterintuitive effect of raising total costs, as the model allowed for more capital-intensive solutions. As
a result, marginal cost per additional subscriber increased by as much as [BEGIN HIGHLY CONF.
INFO] [END HIGHLY CONF. INFO]% in a given year between the September and February
submissions. In the Maintain Usage case, a decrease in OpEx costs leads to an increase in per-user
demand and to investment decisions that have non-obvious outcomes. We thus have concerns with the
results from the Maintain Usage case outputs.

91. In addition to the Maintain Usage case, separate demand assumptions exist for Sprint and
for unrestrained T-Mobile usage (Relaxed Case) for each year through 2024. Projecting usage six years
into the future is not a standard practice and introduces additional uncertainty.*> Moreover, there are
specific concerns relating to the development of the demand projections for use in the Network Build
Model. The Sprint demand forecast increases from [BEGIN HIGHLY CONF. INFO.] [END
HIGHLY CONF. INFO.] GB per month in 2019 to [BEGIN HIGHLY CONF. INFO.]  [END
HIGHLY CONF. INFO.] GB per month in 2024,%%° whereas the T-Mobile Relax demand forecast
increases from [BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] GB per month
in 2019 to [BEGIN HIGHLY CONF. INFO.]  [END HIGHLY CONF. INFO.] GB per month in
2024.%% The disparity in the two demand forecasts range from T-Mobile projecting [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] usage than Sprint in 2019, to projecting
[BEGIN HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.] than Sprint in 2024.
The record indicates that the T-Mobile relaxed case demand estimates do not reflect an ordinary course
business planning exercise. The Sprint demand estimates are more conservative, and staff acknowledges

152 This implies that functions h and gz, are inverse functions (over a certain interval).

153 The record did not allow us to verify whether this recursive procedure is undertaken by the Applicants in the
ordinary course of business or was applied exclusively in support of the proposed transaction. Additionally, we do
not have sufficient inputs—which include best course of action judgements by the Applicants’ executives—to
replicate the procedure ourselves in response to changes in efficiencies.

154 See, e.g., TMUS-FCC-07845583 “Demand Forecast.” This October 2016 forecast projected out through 2021.
For year 2019, it forecasted monthly per-subscriber usage of [BEGIN HIGHLY CONF. INFO] [END
HIGHLY CONF. INFO] GB. However, in the submission made by the parties in September 2018, the 2019
projection had dropped to [BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO] GB per month, a
reduction of approximately [BEGIN HIGHLY CONF. INFO] [END HIGHLY CONF. INFO]% in a period of
just two years for a projection that was originally only three years.

155 SPR-FCC-08669596, at 13 [BEGIN HIGHLY CONF. INFO]
[END HIGHLY CONF. INFO.].

156 TMUS-FCC-07978714, at “Subs and Tonnage Forecast” tab (T-Mobile, “Subscriber and Traffic Forecast — with
comments.xlIsx,” June 20, 2018).
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that those estimates could easily turn out to be too conservative.*> Fig. A16 below shows demand
forecasts that appear in the record or are publicly available.

Fig. A16: Sample of Record and Publicly Available Demand Forecasts
[BEGIN HIGHLY CONF. INFO]

Forecast 2016 | 2017 | 2018 | 2019 | 2020 | 2021 | 2022 | 2023 | 2024 | CAGR | Network
Sprint May 2018 . | 4G
LTE

Cisco Feb. 2019 3.5 6.4 13% 4G
46159

T-Mobile April B W B 4G
2018160

AT&T April ALL
2017161

Ericsson June?6? 5.7 7 39 32% ALL
2019

AT&T Sept. ALL
2017163

T-Mobile 4G/5G B || ALL
forecast?6

Cisco Feb. 2019 3.8 16.4 34% ALL
per capita'®

157 See supra section V.B.3: Unilateral Effects, paras. 157-59.

158 See SPR-FCC-08669596 “18.2 Customer Demand Forecast” at 13. Usage per subscriber on Sprint’s 4G LTE
network.

159 Cisco, VNI Mobile Forecast Highlights Tool, publicly available at
https://www.cisco.com/c/m/en_us/solutions/service-provider/forecast-highlights-mobile.html (last visited Oct. 14,
2019). United States, Mobile Network Type, Traffic by Network Type—5G, 4G, 3G, 2G. Usage per 4G connection
in USA,; Cisco forecasts 1.5 and 3.1 total connections per user in 2017 and 2022, respectively.

160 TMUS-FCC-07080092. Usage per LTE device (including 10T) on T-Mobile network.
161 ATT-STMOFCC-00104369 at Fig. 1. Usage per post-paid smartphone on T-Mobile network.

162 Ericsson, Ericsson Mobility Report, at 35 (June 2019), publicly available at
https://www.ericsson.com/49d1d9/assets/local/mobility-report/documents/2019/ericsson-mobility-report-june-
2019.pdf. Usage per smartphone in North America.

163 See ATT-STMOFCC-00113604 “Wireless Cost Structure” at 8. Usage per subscriber on AT&T network,
unmanaged and unlimited data. The observed and projected usages of [BEGIN HIGHLY CONF. INFO]

[END HIGHLY CONF. INFO] GB in 2016 and 2021, respectively, were derived from a subset of AT&T
consumers of [BEGIN HIGHLY CONF. INFQO] [END HIGHLY CONF.
INFO] plans.

164 See generally T-Mobile Record Submissions. Usage per 4G and 5G subscriber on T-Mobile network, weighted
by percentage of subscribers by standard.

165 Cisco, VNI Mobile Forecast Highlights Tool, publicly available at
https://www.cisco.com/c/m/en_us/solutions/service-provider/forecast-highlights-mobile.html (last visited Oct. 14,
(continued....)
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Forecast 2016 | 2017 | 2018 | 2019 | 2020 | 2021 | 2022 | 2023 | 2024 | CAGR | Network
Ericsson Nov. 6.6 8.6 50 34% ALL
2018165

Ericsson June 5.2 7.2 49 38% ALL
2018167

Sprint May 2018 [ ] [ ] B [ ] [ ] 5G
5G168

T-Mobile 5G B B B B B B 5G
forecast?6®

Cisco Feb. 2019 21.7 N/A 5G
5G170

[END HIGHLY CONF. INFO]

92. In light of the foregoing, we find that the Applicants’ models yield verifiable
quantifications of marginal cost benefits, but with some uncertainty as to certain modeling choices and
inputs. In order to undertake an economic analysis robust to reasonable variations along those lines, staff
adjusted the Network Build Model and Financial Backend Models to produce various alternative
scenarios. In the Sprint demand scenario, staff adjusted the Network Build Model and Financial Backend
Model to apply the Sprint demand forecast to standalone Sprint, standalone T-Mobile, and New T-
Mobile, while accepting all other assumptions in the Network Build Model. Staff then passed the
resulting efficiencies through the IKK model to test the effects on market prices with these reduced
efficiencies, which are shown in Fig. 3c of this MO&O.1"*

93. Finally, staff ran multiple simulations of the Network Build Model and Financial
Backend Model to test the sensitivities based on various adjustments made to the Network Build Model to
account for issues discussed above, such as dynamic spectrum sharing, cell split utilization of 5G
spectrum, and millimeter-wave spectrum deployment. After analyzing various combinations of these
simulations’ effects on network marginal costs and taking into account the uncertainty with other

(Continued from previous page)
2019). United States, 2022 Forecast Highlights. Usage per capita in USA, reduced by growth of users as proportion
of population.

166 Ericsson, Ericsson Mobility Report, at 31 (Nov. 2018), publicly available at
https://www.ericsson.com/491e34/assets/local/mobility-report/documents/2018/ericsson-mobility-report-november-
2018.pdf. Usage per smartphone in North America.

167 Ericsson, Ericsson Mobility Report, at 35 (June 2018), publicly available at
https://www.ericsson.com/en/mobility-report/reports. Usage per smartphone in North America.

188 Usage per 5G subscriber on Sprint network; assumes that initially “a 5G smart phone consumes [BEGIN
HIGHLY CONF. INFO.] [END HIGHLY CONF. INFO.]% more data than a 4G smartphone if 5G coverage
reaches 100% of 4G coverage.” SPR-FCC-04338918 at 5.

169 See generally T-Mobile Record Submissions. Usage per 5G subscriber on T-Mobile network.

170 Cisco, VNI Mobile Forecast Highlights Tool, publicly available at
https://www.cisco.com/c/m/en_us/solutions/service-provider/forecast-highlights-mobile.html (last visited Oct. 14,
2019). United States, Mobile Network Type, Traffic by Network Type—5G, 4G, 3G, 2G. Usage per 5G connection
in USA,; Cisco forecasts 3.1 total connections per user in 2022.

111 See supra Fig. 3c: Marginal Cost Savings; New T-Mobile Baseline Scenario with Sprint-Demand Adjustment.
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elements of the model, staff cut 50% of the Applicants’ stated marginal cost benefits.t”? Due to
insufficient information in the model provided, however, staff did not evaluate how that marginal cost cut
would stimulate the build out of additional network capacity, which in turn very likely would increase the
final marginal cost calculation above the level of the initial cut. These efficiencies estimates were also
used as inputs into the IKK model as a sensitivity test against the demand adjustment described above.

VI. NETWORK COVERAGE ANALYSIS

94. Prospectively predicting the coverage of any network is a complicated undertaking.
Actual coverage will depend on various technical factors, including the characteristics of technology
deployed, the specifics of the network deployment, and the strength of the available RF signal. It also
depends on environmental considerations including topography, density, and type of physical
infrastructure in the covered area and even atmospheric conditions. There are additional challenges to
predicting the coverage provided by a new technology like 5G. In this case, however, in addition to a
robust network build plan, the Applicants have provided extensive coverage commitments, with
significant associated penalties if they are not met, that add significant additional certainty to our analysis.
The Public Interest Statement presents predictions of 5G covered population, coverage maps, and network
throughput speeds by covered population of the New T-Mobile network in comparison to the predicted
coverage and network throughput speeds of both the T-Mobile and Sprint networks on a standalone
basis.t"

95. To assess the Applicants’ claims, staff requested additional information about each of the
networks.'* In response, the Applicants supplied additional coverage input data, including base station
site locations, pertinent antenna information, information about proprietary 5G radio planning software,
and LTE link budgets for the existing standalone T-Mobile network and 5G networks.'”® Staff analyzed
the population coverage of the Applicants’ network deployment plan at the census block level, using the
Applicants’ predicted site locations and 5G RF link budgets, along with the propagation and antenna
models in a LTE RF system scenarios technical report provided by 3GPP and ETSI.*"® However, we note
that some formulas and calculations used to produce the submitted coverage data were not presented in
the record and thus cannot be directly verified.*’

172 See supra Fig. 3b: Marginal Cost Savings; New T-Mobile Baseline Scenario at 50% of Claimed Efficiencies.

173 public Interest Statement at 23, 26-27, 46-47 (showing Figs. 2, 4-5, 9-10, and Table 9, respectively). Information
provided in the Public Interest Statement included: coverage maps of 5G Coverage in 2024 for T-Mobile and Sprint
standalone networks (Fig. 2 and Fig. 9), and New T-Mobile network (Fig. 10); 5G Throughput by Covered Pops
(2021-Fig. 4, 2024-Fig. 5); and 5G Coverage Comparisons (Table 9).

174 Upon reviewing the Applicants’ Public Interest Statement, the Commission requested information (Information
Request) with a number of specific requests, two of which (#20 and #21) were focused on, a) RF coverage maps
(along with propagation model assumptions and link budget calculations for producing coverage map shapefiles) of
the Applicants’ current networks (#20), and b) RF coverage maps by average download data rates for the projected
networks in 2021 and 2024 (#21). T-Mobile Information Request at 6 (Aug. 15, 2018); Sprint Information Request
at 5-6 (Aug. 15, 2018).

175 Applicants’ Information Request Response #20 included LTE RF link budgets, user reference guide
documentation, input configuration data information used by a proprietary 5G radio planning tool suite by TEOCO
Ltd., and resulting coverage maps and shapefiles. T-Mobile Information Request Response, Attach. Spec. 20 (Sept.
5, 2018).

176 ETSI, TR 36.942, Evolved Universal Terrestrial Radio Access (E-UTRA), Radio Frequency (RF) system
scenarios (3GPP TR 36.942 version 15.0.0 Release 15) (July 24, 2018),
https://www.etsi.org/deliver/etsi_tr/136900_ 136999/136942/15.00.00 60/tr 136942v150000p.pdf (describing
antenna and propagation models in sections 4.2 and 4.5, respectively).

17 T-Mobile Dec. 28, 2018 Ex Parte Letter at 1-2. T-Mobile described their use of a proprietary RF engineering
database (Asset) (stating that “[i]n generating population coverage figures, all sites/sectors/bands for each network
(continued....)
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96. We find that the Applicants’ 2024 coverage estimates likely reflect probable coverage
areas for New T-Mobile based on the submitted site configurations and coverage claims,*® within a
reasonable margin of error. First, we predict that approximately 89.5% U.S. population coverage with 5G
would be achieved for the submitted build-plan by New T-Mobile in the mid-band PCS, AWS, and 2.5
GHz spectrum. This compares to the 86% coverage that was claimed by the Applicants in year 2024.17°
By contrast, staff’s coverage analysis suggests that the submitted build-plan for New T-Mobile would
achieve approximately 94% U.S. population 5G coverage using the Applicants’ [BEGIN HIGHLY
CONF. INFO.] [END HIGHLY CONF. INFO.] Mbps cell edge user throughput RF link budget in the
600 MHz band.*® This compares to the 99% coverage that was claimed.8 We note, however, that the
Applicants’ coverage commitments do not specify the precise equipment locations used for these
modeling exercises, and we expect that any coverage shortfall will be met by additional builds as required
by the Applicants’ commitments.

97. The distribution of the 5G speeds to covered populations can also be confirmed. The
Applicants submitted data to show 5G speeds versus covered population distribution for years 2021 and
2024, for each of the three networks (i.e., New T-Mobile and each of the standalone Sprint and T-Mobile
networks). We observe that the calculations were performed correctly for the population that T-Mobile
assigned to each sector, however, the method used to calculate the specific number of covered pops for
each sector could not be directly verified from the data presented.'®? Similarly, our analysis shows that
the distribution of user throughput by covered population in the Applicants’ Network Build Model is
similar to the distribution of 5G user downlink throughput independently calculated by staff, assuming the
use of carrier aggregation across multiple frequency bands.8

(Continued from previous page)
scenario are propagated in T-Mobile’s RF engineering database (Asset) providing simulated coverage to a
geographic area. [BEGIN HIGHLY CONF. INFO.]

[END HIGHLY CONF. INFO.]. This process is the basis of the throughput population served in
Fig. 1 along with the creation of the spaghetti graphs in Figs. 4-5 of the Public Interest Statement.”); see also Public
Interest Statement at 18, 26-27 (showing Figs. 1, 4-5, respectively).

178 See generally Public Interest Statement, Ray Declaration; T-Mobile Information Request Response (Sept. 5,
2018); Joint Opposition, Ray Reply Declaration; Letter from Nancy J. Victory, Counsel to T-Mobile, to Marlene H.
Dortch, Secretary, FCC, WT Docket No. 18-197 (filed Oct. 30, 2018), Attach. Engineering Material Update.

179 public Interest Statement, Ray Declaration at para. 39, Table 1 (stating “14% uncovered” in mid-band spectrum
by New T-Mobile by 2024).

180 T-Mobile Information Request Response, Attach. Spec. 20, “S20_LTE Link Budgets.xIsx™; T-Mobile Dec. 28,
2018 Ex Parte Letter at 2, stating, “T-Mobile has utilized adapted LTE link budgets as provided in Specification 20
to represent and project 5G coverage.”

181 public Interest Statement, Ray Declaration at para. 39, Table 1 (stating “1% uncovered” in low-band spectrum by
New T-Mobile by 2024).

182 T-Mobile Dec. 28, 2018 Ex Parte Letter at 1-2 (stating that a proprietary RF engineering database (Asset) was
used to provide simulated coverage to a geographic area in generating population coverage figures). The proprietary
nature of this RF engineering tool suite made it impractical to directly and independently verify the Applicants’
calculations of the covered population for each base station site, sector, and frequency band.

183 Staff calculations are based on the Applicants’ submitted, predicted, build plan and do not account for additional
or modified builds undertaken by Applicants to meet their commitments. While the committed level of coverage
and throughput appear technically feasible, doing so may require additional deployment costs beyond those
incorporated into the Applicants’ original submitted, predicted build plan, and they may deviate from that plan in
order to meet technical and marketplace needs while still meeting the commitments.
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Applicants’
Commitments

May 20, 2019
Vid HAND DELIVERY

Marlene H. Dortch

Secretary

Federal Communications Commission
445 Twelfth Street, S.W.

Washington, DC 20554

HIGHLY CONFIDENTIAL INFORMATION - SUBJECT TO PROTECTIVE ORDER
IN WT DOCKET NO. 18-197 BEFORE THE FEDERAL COMMUNICATIONS
COMMISSION

Re: Applications of T-Mobile US, Inc. and Sprint Corporatien for Consent to Transfer
Control of Licenses and Authorizations; WT Docket No. 18-197

Dear Ms. Dortch:

T-Mobile US, Inc. (“T-Mobile™) and Sprint Corporation (*Sprint”, and collectively with T-
Mobile, “Applicants™) hereby file this written ex parte presentation in the above-referenced
docket pursuant to Section 1.1206(b) of the Commission’s Rules, 47 C.F.R. § 1.1206(b). Based
on the record in this proceeding and subject to the commitments set forth herein, the Applicants
request grant of their applications for transfer of control to permit the merger of T-Mobile and
Sprint.

In their Public Interest Statement (“PIS”) and subsequent business, engineering and economic
showings, Applicants have demonstrated that their merger will produce enormous consumer
benefits and intensify competition. The merged company (“New T-Mobile”) will be able to
leverage a unique combination of complementary spectrum and cell sites to unlock massive
synergies. This will allow New T-Mobile to invest nearly $40 billion within three years of
closing to deliver a more robust nationwide 5G network and next-generation services than either
company can achieve on its own. New T-Mobile’s 5G network will have Sprint’s mid-band
spectrumn to create massive capacity, T-Mobile’s low-band spectrum to provide broad coverage,
and lower costs so that American consumers will pay less and get more. The nationwide 5G
network will deliver transformative fiber-like speeds for mobile services; bring broadband
wireless service to millions of unserved and underserved rural Americans; unleash a competitive
alternative to in-home, fixed broadband providers; benefit MVYNOSs; and accelerate 5G
deployment in the United States, thereby ensuring American leadership in the next-generation of
wireless technology.

The Applicants recently have discussed the merger’s benefits with the Commission and listened
to concerns about certain aspects of the transaction. In order to respond to these concerns and

HIGHLY CONFIDENTIAL TEXT HIGHLIGHTED
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address them definitively, the Applicants submit herewith proposed commitments to ensure that:
(1) New T-Mobile builds a world-leading 5G petwork; (2) rural Americans receive robust 5G
broadband service; (3) in-home broadband competition is enhanced and choice becomes a reality
for American consumers; and (4) Boost Mobile is divested to a serious and credible buyer who
can compete aggressively in prepaid services on a long-term basis. These commitments will be
enforced by strong verification measures, substantial voluntary contributions for missed
deadlines, and continuation of the voluntary contributions until unmet obligations are fulfilled.
In addition, the Applicants reconfirm their prior commitment to make available the same or
better rate plans as those offered by T-Mobile or Sprint as of February 4, 2019 for three years
following the merger. Finally, the Applicants make commitments concerning the Altice post-
merger MVNO relationship with New T-Mobile. Each of these commitments is summarized
below and set forth in detail in the attachments.

Commitment to Build a World-Leading Nationwide 5G Network

New T-Mobile’s ability to create an unprecedented, world-leading, nationwide 5G network is the
uncontested keystone of this merger. By combining Sprint’s mid-band spectrum and T-Mobile’s
low band spectrum, the merger will position the United States to lead the 5G era by not only
accelerating the deployment of a nationwide 5G network, but also increasing competitive
pressure ot other mobile wireless carriers to accelerate and expand their planned 5G
deployments. New T-Mobile’s 5G network will be the competitive spark that will ensure
America remains the world’s leading technological incubator for next-generation services and
applications — bringing untold benefits to the American people. The record conclusively
demonstrates that New T-Mobile’s 5G network will be capable of using the combined low-band
and mid-band spectrum of T-Mobile and Sprint to provide virtually ubiquitous and deep 5G
coverage across the country, including in rural areas. Within three years of the merger’s close,
this unique combination of complementary spectrum will enable New T-Mobile to provide fiber-
like speeds to hundreds of millions of Americans' and deliver average speeds of over 150 Mbps
and peak speeds of 1.6 Gbps.? Within six years of the merger's close, average and peak speeds
will have surged to 450 Mbps and 4.2 Gbps, respectively.?

Applicants are confident in their 5G network plan. Accordingly, they are willing to back it up
with firm commitments, set forth in Attachment 1 at Section L, that include a detailed network
build schedule with hard deadlines for providing coverage of the country based on population
covered and deploying 5G spectrum and sites. The firm commitments also include speed

! dpplications of T-Mobile US, Inc. and Sprint Corporation for Consent to Transfer Control of Licenses
and Authorizations, WT Docket No. 18-197, Joint Opposition of T-Mabile US, Inc. and Sprint
Corporation (“Joint Opposition™), Appx. B, Declaration of Neville Ray, Executive Vice President and
Chief Technology Officer, T-Mobile US, Inc, at 15 {Sept. 17, 2018).

? Joint Opposition at 42.
‘H.
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commitments verified by nationwide drive tests. The Applicants commit that within three years
of the merger’s closing, New T-Mobile will blanket three-fourths of the country’s population
with mid-band spectrum and cover 97 percent of the country’s population with low-band
spectrum. This broad and deep spectrum deployment will result in almost two-thirds of
Americans receiving speeds in excess of 100 Mbps within three years of closing. Within six
years of the merger’s close, the Applicants commit to deploy a 5G network with: low-band
coverage of at least 99 percent of the population; mid-band coverage of at least 88 percent of the
population; 5G sites nationwide; an average of ~ megahertz of low-band and mid-band
5G+ spectrum deployed across the 5G sites; 99 percent of the population experiencing download
speeds equal to, or greater than, 50 Mbps; and 90 percent of the population experiencing
dowmload speeds equal to, or greater then, 100 Mbps. New T-Mobile’s 5G network will be able
to achieve these exceptional performance targets through the combined capabilities of T-
Mobile’s low-band and Sprint’s mid-band spectrum, and, in doing so, help lead the U.S. to
victory in the global race to 5G.

Commitment to Provide High-Speed 5G Services for Rural America

Applicants’ plan of record for rural 5G deployment recognizes that consumers in many rural
areas have limited choices for wireless service and that enirenched rural incumbents have failed
to deliver the quality of service that consumers in rural America deserve. Applicants’ filings
detailed how rural America represents an untapped business opportunity for New T-Mobile to
create much-needed competition, seize customers from unchallenged incumbents, and deliver a
new and higher standard of service for rural customers by expanding outdoor 5G coverage to
59,4 million rural residents, and indoor 5G coverage to 31 millien rural residents.

The Applicants detailed their plan for New T-Mobile to become an aggressive new competitor in
rural America by taking advantage of merger synergies and leveraging its low-band (600 MHz)
rural deployment to simultanecusly deploy mid-band (2.5 GHz and/or PCS/AWS)) radios in
rural areas at a very low incremental cost.® The deployment of mid-band spectram in rural
America means that New T-Mobile’s broad and deep 5G coverage will not be reserved for urban
areas only, but will create tremendous benefits in rural areas as well. Building on this aggressive
planned rural deployment, the Applicants now propose to expand and accelerate their rural
deployment plans and back it up with a strong commitment, ensuring that even more rural
Americans receive the same world-class speed and service from New T-Mobile’s mid-band
coverage as the rest of the country.

4 See Applications of T-Mobile US, Inc. and Sprint Corporation for Consent to Transfer Control of the
Licenses and Authorizations, WT Docket No, 18-197, Description of Transaction, Public Interest
Statement, and Related Demonstrations at 65-66 (filed June 18, 2018) (“Public Interest Statement™); see
also Joint Opposition at 94.

§ Joint Opposition at 96-97.
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Applicants’ rural service commitment set forth in Attachment I at Section II, accelerates and
increases the Applicants® previously submitted 5G broadband coverage plan for rural Americans
— by going further than any company has before to help bridge the rural Digital Divide.
Specifically, New T-Mobile will accelerate the deployment of approximately mid-band
sites in rural America, deploying them within three years of closing — years sooner than
previously planned. New T-Mobile will also add 5G mid-band to approximately

additional low-band sites within six years of closing to further accelerate rural 5G deployment.

This rural mid-band acceleration will mean that the advantages of high-capacity mid-band
spectrum will be extended to 6.5 million more rural Americans in the first three years of
deployment — faster than originally planned. Further, by year six, New T-Mobile will increase
its mid-band coverage of rural America by an additional 6.1 million rural Americans who would
not have been covered with 5G mid-band spectrum in the original plan. As a result, within three
years of closing, New T-Mobile will deliver 50 Mbps or higher to two-thirds of the rural
population and 100 Mbps or higher to over half the rural population.

Within six years of the merger’s close, New T-Mobile will deploy a 5G network with low-band
coverage of at least 90 percent of the rural population; mid-band coverage of at least 66.7 percent
of the rural population; 5@ sites in rural areas; an average of  megahertz of low-band
and mid-band 5G spectrum deployed pet 5G site; 90 percent of the rural population experiencing
download speeds equal to, or greater, than 50 Mbps; and 66.7 percent of the rural population
experiencing download speeds equal to, or greater than, 100 Mbps. No other company has rural
5G deployment plans even remotely as aggressive as New T-Mobile, and New T-Moabile is the
only company that will bring the benefits of 5G mid-band spectrum to millions of rural
Americans. Again, New T-Mobile will lead the way for the U.S. to be the global champion for
5G.

Commitment for In-Home Broadband

Applicants have detailed thoroughly their plan to leverage the unprecedented coverage, capacity,
and speed of New T-Mobile’s 5G network to offer a groundbreaking in-home broadband service,
(“New T-Mobile Home Internet™) covering over half the country’s households at a low price to
consumers and a low incremental cost to New T-Mobile.® Applicants have demonstrated how
this new service will create direct benefiis for all in-home broadband consumers, regardless of
whether they subscribe to New T-Mobile, by forcing incumbent broadband providers to lower
prices and improve services to respond to an aggressive new broadband competitor.

Applicants® plans for New T-Mobile Home Internet will break the mold for in-home broadband.
As described in Applicants” filings, New T-Mobile Home Internet will: provide minimum

% See generally Letter from Nancy J. Victory, Counsel to T-Mobile US, Inc., to Marlene T. Dorteh,
Secretary, Federal Communications Commission, WT Docket No. 18-197 (Mar. 6, 2019) {"In-home
Broadband Ex Parte”).
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speeds of 25 Mbps downlink and 3 Mbps uplink (more than fast enough for streaming 4K Ultra
HD video); provide average speeds above 100 Mbps downlink; be priced significantly -

per month) below incumbent provider prices for service with comparable speeds; have no extra
charge for the router; have no installation charge; have no contract; and provide customer care
from T-Mobile’s award-winning Magenta Glove Team.” Indeed, New T-Mobile Home Internet
is poised to fundamentally shift the competitive landscape of one of the least-competitive
industry segments in America.

Rural Americans who want and need access or choice for in-home broadband will benefit from
the newly accelerated and increased rural deployment of the 5G network described above.
Indeed, the in-home broadband service deployment in rural areas also will be accelerated and
increased. The number of supported rural households will be approximately 300,000 more
within three years and approximately 400,000 more within six years from the closing than
ariginally planned. Here again, rural Americans will be big beneficiaries of the commitments.

Applicants stand behind their representations in the record about their incentive and ability to
deliver in-home broadband to millions, including in rural areas. As set forth in Attachment 1 at
Section ITT, Applicants commit that, within three years of closing, New T-Mobile will market the
in-home service to 9.6 million eligible households, of which at least 2.6 million are rural
houscholds and will have at least  million supported households, of which at least  million
are rural households. In addition, within six years of closing, New T-Mobile will market its in-
home broadband service to at least 28 million eligible households, of which 5.6 million are rural,
and will have at least  million supported households, of which at least ~ million are rural
households.

Commitment for Divestiture of Boost Mobile

Applicants’ original business plan involved incorporating the Sprint prepaid brands, including
Boost Mobile (“Boost™), into a diverse portfolio of prepaid options that could leverage the

powerful New T-Mobile 5G network to provide a high-quality, 5G prepaid service at a low price.

While Applicants had planned that Boost would continue to be an effective and meaningful
competitor as part of the New T-Mobile portfolio of brands, Applicants now commit to divest
and sell the Boost business to remove any remaining doubts regarding the impact of the merger
on prepaid wireless customers and competition.

Therefore, as described in Attachment 2, Applicants will divest Boost through a market-based
process to a serious and credible buyer. New T-Mobile will offer the Boost buyer terms for a
six-year wholesale MVNO agreement that will include wholesale rates that will meaningfully
improve upon the commercial terms reflected in the most favorable of T-Mobile’s and Sprint’s
three largest MVNO agreements. The wholesale network arrangement will also ensure that New
T-Mobile and New Boost retain strong incentives to compete against each other for customers.

7 See id.
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The Applicants further commit that the MVNO arrangement will prevent New T-Mobile from
treating New Boost in a discriminatory or anticompetitive manner relative to Metro, such as
through unwanted discriminatory throttling, de-prioritization, or limitations on access to new
petwork technologies. New T-Mobile will also offer other standard commercial support
arrangements to the buyer, including a transition services agreement that is customary for a
transaction of this nature. This will ensure that New Boost will be an aggressive competitor to
New T-Mobile and other facilities-based, and non-facilities-based operators going forward.

New T-Mobile commits to identify the buyer of Boost and submit the negotiated MVNO
agreement to the FCC within 120 days of closing the merger (subject to two 30-day extensions).
The divestiture process implemented by New T-Mobile will result in the orderly transfer of
Boost customers to the Boost buyer. It will also ensure the continued and seamless operation of
Boost during the pendency of the divestiture. New T-Mobile commits to make significant
voluntary contributions to the U.S, Treasury should it fail to timely negotiate and submit to the
Commission an MVNO agreement that adheres to the principles in its commitment or maintain
the competitiveness of Boost during the divestiture process.

Pricing Commitment

Applicants demonstrated through business and economic evidence that wireless consumers will
pay less for 5G service and get far better service and more data as a result of the merger.
However, on February 4, 2019, to enhance the public interest benefits of the merger and simplify
the Commission’s expeditious review, the Applicants submitted a firm commitment that “New
T-Mobile will make available the same or better rate plans as those offered by T-Mobile or
Sprint as of today’s date for three years following the merger,”®

The Applicants once again take this opportunity to unequivocally reaffirm the February 4, 2019,
pricing commitment and include it for convenience as Attachment 3. As previously stated, this
commitment not only ensures that prices cannot go up, but that SG comes at no extra cost —in
contrast to surcharges imposed by Verizon and planned by AT&T. In light of the proposed
Boost divestiture, the commitment will cover the Boost plans only until Boost is divested.

Commitments Regarding Altice
As Applicants have demonstrated in the record, the same economic principles that will drive

lower prices for retail consumers will also apply to wholesale prices and MVNOs, creating a
unique value proposition for New T-Maobile’s MVNOs.* New T-Mobile’s additional network

8 See Letter from Nancy J. Victory, Counsel for T-Mobile US, Inc., to Marlene H. Dortch, Secretary,
Federal Communications Commission, WT Docket No. 18-197 (Feb. 4, 2019) (“Pricing Commitment
Letter™).

? Joint Opposition at 88-91.
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capacity and lower per unit costs will create an incentive for the combined company to lower
wholesale prices to MVNOs in order to ensure that the new network capacity is not wasted by
gitting idle.!® MVNOs will benefit not only from the capabilities of the New T-Mobile network,
but also the unprecedented capacity and lower cost per GB, which will translate into lower
wholesale costs, and, ultimately, lower prices for MVNO subscribers.'! In addition to these
competitive incentives, T-Mobile has publicly represented that New T-Mobile will honor the
terms of existing Sprint and T-Mobile MVNO agreements, including Sprint’s agreement with
Altice.

As described in Attachment 4, Applicants now commit that New T-Mobile will not exercise any
termination rights under Altice’s MVNO agreement with Sprint that might be triggered by the
merger. In addition, New T-Mobile commits to engage in good faith negotiations to expand the
existing Sprint/Altice agreement to the New T-Mobile 5G network,

Verification and Enforcement

Applicants take these commitments seriously, expect to be held to their word, and they are
prepared for financial consequences if they fail to do so. Accordingly, Applicants commit to a
verification and enforcement regime of unprecedented rigor. Failure to meet New T-Mobile’s
obligations will trigger severe, increasing, and continuing voluntary contributions that will make
failure prohibitively expensive and incentivize New T-Mobile to meet its commitments.

At the same time, New T-Mobile’s commitments will set a new standard for regulatory
transparency, providing regular and robust information in annual reports regarding its progress in
meeting its nationwide 5G, rural $G, and in-home commitments. For New T-Mabile’s three-
year and six-year commitment dates, the company will provide a comprehensive report that
includes data from drive tests, polygon coverage shapefiles, population and household coverage
figures, site lists, marketing figures, and executive certifications.

Applicants’ rigorous verification processes will be accompanicd by an even more exacting
enforcement structure. Voluntary contributions will be calculated separately for each missed
commitment. Furthermore, each of New T-Mobile’s six-year commitments will continue until
satisfied and, accordingly, their respective voluntary contributions will continue to acerue and
increase during their pendency. This enforcement standard is unprecedented in its strength.

The Applicants are prepared to submit to the substantial financial consequences of missed
deadlines or obligations because all of the deadlines and obligations are consistent with the New
T-Mobile plan. They simply ensure that New T-Mobile does post-merger what the Applicants

10 14, at 88.
g,
12 /4. at 89,
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have described will happen in their Public Interest Statement and subsequent filings, as well as
the accelerated and expanded deployment of the 5G network to rural America included in the
merger commitments the Applicants make today.

Commission Grant of the Transfer of Control Applications

In view of the record in this merger proceeding and the commitments submitted herewith, the
Applicants request prompt grant of their applications for transfer of control as serving the public
interest.

Please direct any questions regarding the foregoing to the undersigned counsel for the

Applicants.
Respectfully submitted,

SPRINT CORPORATION T-MOBILE US, Inc.

By:_/s/ Regina M. Keeney By: _/s/ Nancy J. Victory
Regina M. Keeney R. Michael Senkowski
A, Richard Metzger, Jr. Nancy J. Victory
Lawler, Metzger, Keeney & Logan, LLC DLA Piper LLP (US)
1717 K Street, NW, Suite 1075 500 Eighth Street, N.W.
Washington, DC 20006 Washington, DC 20004
(202) 777-7700 (202) 799-4000

ce:  Kathy Haris
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NETWORK AND IN-HOME COMMITMENTS

L  Nationwide 5G Network Deployment. T-Mobile and Sprint commit that:

(A) within three (3) years of the closing date of the T-Maobile/Sprint merger, New T-
Mobile will deploy a 5G network with:

1. aLow-band 5G Coverage Area covering at least 97% of the U.S. Population;

2. aMid-band 5G Coverage Area covering at least 75% of the U.S. Population;

3. 5G Sites nationwide;

4, MHz of low-band and mid-band 5G Spectrum averaged over all 3G Sites
deployed nationwide {the sites described in Section LA.3 above);

5. 75% of the U.S. Population having access to download speeds equal to or greater
than 50 Mbps, as verified by a drive test; ' and

6. 63% of the U.S. Population having access to download speeds equal to or greater
than 100 Mbps,? as verified by a drive test.

(B) within six (6) years of the closing date of the T-Mobile/Sprint merger, New T-Mobile
will deploy a 5G network with:

a Low-band 5G Coverage Area covering at least 99% of the U.S. Population;
a Mid-band 5G Coverage Area covering at least 88% of the U.S. Population;
5G Siles nationwide;

MHz of low-band and mid-band 5G Spectrum averaged over all 5G Sites
deployed nationwide (the sites described in Section L B.3 above);
5. 99% of the U.S. Population having access to download speeds equal to or greater

than 50 Mbps, as verified by a drive test; and
6. 90% of the U.S. Population having access to download speeds equal to or greater
than 100 Mbps,® as verified by a drive test.

S ke

I.  Rural 5G Network Deployment. With regard to the nationwide 5G network deployment
described above, T-Mobile and Sprint further commit that:

! New T-Mobile will fund the drive tests to take place at the end of years 3 and 6. The drive tests will
utilize a methodology mutually agreed to by New T-Mobile and the Wireless Telecommunications
Bureau (“Bureau”) within 6¢ days of the closing of the T-Mobile/Sprint merger. The goal of the drive
testing is to reflect actual user experience under ordinary utilization and compare them to the speed and
coverage commitments stated in Sections 1 and 1. The drive testing will involve oversight by an
independent third party, but may be conducted by T-Mobile personnel, The drive testing will commence
at the three (3) and six (§) year anniversary of the close of the transaction and be completed within nine
(9) months thereafter in each case. The drive test would make use of T-Mobile-Certified 5G Devices.

2 While not a part of the formal commitment, the 63% of the U.S. Population having access 0 download
speeds equal to or greater than 100 Mbps are expected to experience average upload speeds of 15-20
Mbps.

3 The 90% of the U.S. Population having access to download speeds equal to or greater than 100 Mbps
are expected to experience average upload speeds of 15-20 Mbps. See n.2.
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(A) within three (3) years of the closing date of the T-Mobile/Sprint merger, New T-
Mobile will deploy a 5G network with:

a Low-band 5G Coverage Area covering at least 85% of the Rural Papulation;
a Mid-band 5G Coverage Area covering at least 55% of the Rural Population;
5G Sites Deployed in Rural Areas;

MHz of low-band and mid-band 5G Spectrum averaged over 5G Sites
deployed in Rural Areas (the sites described in Section TLA.3 above);
66.7% of the Rural Population having access to download speeds equal to or
greater than 50 Mbps, as verified by a drive test; and
6. 55% of the Rural Population having access to download speeds equal to or
greater than 100 Mbps,* as verified by a drive test.

bl

En

(B) within six (6) years of the closing date of the T-Mobile/Sprint merger, New T-Mabile
will deploy a 5G network with:

a Low-band 5G Coverage Area covering at least 90% of the Rural Population;
a Mid-band 5G Coverage Area covering at least 66.7% of the Rural Population;
5G Sites Deployed in Rural Areas;

MMz of low-band and mid-band 5G Spectrum averaged over 5G Sites
deployed in Rural Areas (the sites described in Section ILB.3 above);
90% of the Rural Population having access to download speeds equal to or
greater than 50 Mbps, as verified by a drive test; and
6. 66.7% of the Rural Population having access to download speeds equal to or
greater than 100 Mbps,® as verified by a drive test.

Eal ol bl
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. In-Home Broadband. T-Mobile and Sprint commit that:

(A) within three (3) years of the closing date of the T-Mobile/Sprint merger, New T-
Mobile will:

1. Market its In-home Broadband Service product to at least 9.6 million Eligible
Households, of which at least 2.6 million are Rural Households; and

2. haveatleast  million Supported Households, of which at least ~ million are
Rural Houscholds.

(B) within six (6) years of the closing date of the T-Mobile/Sprint merger, New T-Mobile
will:

1. Market its In-home Broadband Service product to at least 28.0 million Eligible
Households, of which 5.6 million are Rural Households; and
2. have atleast million Supported Households, of which at least  million are

* The 55% of the Rural Population having access to download speeds equal to or greater than 100 Mbps
are expected to experience upload speeds of 15-20 Mbps. Seen.2.

5 The 66.7% of the Rural Population having access to download speeds equal to or greater than 100 Mbps
are expected to experience upload speeds of 15-20 Mbps. See n.2.
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Rural Households.

Provided, however, that the requirements of Sections IT.A.1 and [IL.B.1 will terminate
once New T-Mobile has 9.5 million simultaneous In-home Broadband Service
subscribers.

IV. Verification. T-Mobile and Sprint commit that:

(A) Within 60 days following each of the first, second, fourth and fifth annual
anniversaries of the closing date of the T-Mobile/Sprint merger, New T-Mobile will
submit to the Bureau a report that details the progress the company is making toward
meeting the site and spectrum deployment and other commitments described in
Sections I-IT and the In-home Broadband commitments described in Section IIT
(including the number of subscribers) as of the corresponding anniversary date.

(B) Within 9 months following each of the third and sixth annual anniversaries of the
closing date of the T-Mobile/Sprint merger, New T-Mobile will submit to the Bureau
a report that will include:

1.

drive test results;

2. polygon shapefiles showing New T-Mobile’s Low-band 5G Coverage Area and

10.

Mid-band 5G Coverage Area as of the 3-year or 6-year date (whichever is
applicable);

a statement quantifying the U.S. Population and Rural Population covered by each
of the Low-band 5G Coverage Area and Mid-band 5G Coverage Area as of the 3-
year or 6-year date (whichever is applicable);

. alist of 5G Sites (including information identifying individual sites, e.g., latilude

and longitude) and spectrum deployed, broken into rural and non-rural categories;
a certification from New T-Mobile’s Chief Technology Officer that the
representations in the shapefiles, population coverage numbers, site and spectrum
deployment numbers, and speeds are true and correct;

a statement describing the means by which New T-Mobile has Marketed its In-
home Broadband Service product to date;

the number of households, with reasonable precision, that received or were
covered by cach form of In-home Broadband Service Marketing as of the 3-year
or 6-year date (whichever is applicable);

the number of Supported Households, and of those the number of Rural
Households;

the number of subscribers of New T-Mobile’s In-home Broadband Service as of
the 3-year or 6-year date (whichever is applicable); and

a certification from New T-Mobile’s executive in charge of the In-home
Broadband Service business that the representations in the report regarding In-
home Broadband Service Marketing, Supported Households and number of
subscribers are true and correct.

V. Enforcement. T-Mobile and Sprint agree that, in the event that the Bureau determines
that New T-Mobile has failed to meet any of the commitments described in Sections [T

3
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above, New T-Mobile will make a voluntary contribution to the U.S. Treasury in the
manner directed by the Bureau within 60 days of such determination. This voluntary
contribution will be in lieu of the Commission taking any action under its forfeiture
authority for failure to meet the commitments described in Sections [-1II above. The
amount of the voluntary contribution will be calculated in accordance with this section:

(A) In the event that the Bureau determines that New T-Mobile has failed to meet any of
the 3-year commiiments, the applicable voluntary contribution shall be calculated as
follows:

1. The amount of the voluntary contribution shall be cumulative, calculated
separately for each missed com