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Federal Communications Commission
Office of the Secretary

June 21, 2011

Via Hand Delivery

Marlene H. Dortch, Secretary

Federal Communications Commission
445 12" Street, SW

Room TW-A325

Washington, DC 20554

Re: In the Matter of Applications of AT&T Inc. and Deutsche Telekom
AG for Consent to Assign or Transfer Control of Licenses and
Authorizations - WT Docket No. 11-65

Dear Secretary Dortch,

On behalf of Zayo Group, LLC, ("Zayo") enclosed are two (2) copies of the
redacted version of the Reply Comments of Zayo Group, LLC, in the above
referenced proceeding. Zayo filed the Highly Confidential version of the reply
with the Secretary’s office and filed this redacted version via ECFS on June 20,
2011, but inadvertently omitted filing copies of the redacted version with the
Secretary’s office.

In accordance with the Second Protective Order issued in this proceeding, all
pages of this filing are marked "REDACTED - FOR PUBLIC INSPECTION".

Please date-stamp and return the enclosed extra copy of this transmittal.

Sincerely,
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Vs
Eric J. Branfman
Counsel to Zayo Group, LLC
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REDACTED -FOR PUBLC INSPECTION
SUBJECT TO PROTECTIVE ORDER IN WT DOCKET NO. 11-65
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

Pursuant to the Public Notice issued by the Federal Communications Commission
(“Commission” or “FCC”) in the above-captioned proceeding on April 28, 2011, Zayo Group,
LLC, on behalf of itself and its wholly owned operating subsidiaries (collectively referred to
herein as “Zayo"), files this Reply to the Joint Opposition of AT&T Inc. (“AT&T”), Deutsche
Telekom AG (“DT"), and T-Mobile USA, Inc. (“T-Mobile,” and together with AT&T and DT,
“Applicants”) to Petitions to Deny and Reply to Comments filed in the above-captioned
proceeding on June 10, 2011 (“Opposition”).
L Introduction and Summary

Zayo is a provider of bandwidth infrastructure services, including fiber based services
and collocation and interconnection-related services. Among other things, Zayo provides lit and
dark fiber services over its regional, metro and fiber to cell site networks (including T-Mobile’s,
as referenced in Applicants’ Opposition) and other customers. Zayo’s bandwidth infrastructure
services are used by wireless service providers, carriers and other communication service
providers, media and content companies, and other bandwidth-intensive businesses. Zayo
provides traditional macro cell site backhaul services in Tier 1, 2 & 3 markets supporting both
TDM and Ethernet based requirements of wireless service providers. Zayo also supports several
alternative RF needs of wireless carriers (e.g. DAS, Micro, Pico and WiFi) through its Antenna
Infrastructure Solutions (AIS) product. The Zayo AIS product supports these alternative RF
needs via Zayo’s fiber, TDM and Ethernet based services. Generally, Zayo’s infrastructure

based products for wireless service providers come in the form of dark fiber and/or raw

LFCC Public Notice, AT&T Inc. and Deutsche Telekom AG Seek FCC Consent to the
Transfer of Control of the Licensees and Authorizations Held by T-Mobile USA, Inc. and Its
Subsidiaries to AT&T Inc., WT Docket No. 11-65, DA No. 11-799 (rel. Apr. 28, 2011) (“Public
Notice”).
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REDACTED -FOR PUBLC INSPECTION
SUBJECT TO PROTECTIVE ORDER IN WT DOCKET NO. 11-65
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION
In meetings and discussions between Zayo and AT&T’s Global Access Management

(GAM) team (the team responsible for procurement of AT&T’s network from external vendors),

AT&T has explicitly informed *** BEGIN HIGHLY CONFIDENTIAL |||

CONFIDENTIAL***L

END HIGHLY

AT&T’s above stated order of priority is a clear indication of how it intends to exercise
its monopoly power and negatively impact vertical competition — including the very important
but nascent fiber to the cell site backhaul market and related infrastructure services. The
impacts of AT&T’s execution against these priorities on the competitive access space are far
reaching. When the use of alternate access providers such as Zayo are the last priority, the new
fiber builds that are required to provide optical Ethernet services to cell sites that are so
desperately needed to increase the competitive footprint of broadband penetration across the
USA, will fall into the hands of the existing incumbents. Such a result will only extend the head

start the incumbents already have and greatly reduce the expansion of alternative fiber access

12 Howson Declaration, 9 5.
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REDACTED -FOR PUBLC INSPECTION
SUBJECT TO PROTECTIVE ORDER IN WT DOCKET NO. 11-65
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION
networks (and consequently additional broadband deployment). The growing demand from cell
sites is a large source of demand in many of the non- tier 1 markets, and is the natural driver to
attract new fiber based networks and open up competition in these markets.
AT&T’s recent behavior illustrates its desire to (i) follow the above stated order of

priority for network solutions for its 4G roll-out, and (ii) wield its legacy monopoly power to the

detriment of alternative fiber based access providers. *** BEGIN HIGHLY CONFIDENTIAL

END HIGHLY CONFIDENTIAL***

In addition, Zayo’s recent experience with AT&T is that in virtually every out-of-region
AT&T market, AT&T (through its legacy CLEC business (TCG)) is initiating builds that will

reduce and/or eliminate competitive fiber based services in the access market. This AT&T

behavior is being seen in *** BEGIN HIGHLY CONFIDENTIAL ||| NG

1 Thus, Zayo agrees with COMPTEL’s observation that the completion of this merger,
absent conditions, may facilitate coordinated action for AT&T to purchase Ethernet backhaul
services for both AT&T Mobility and T-Mobile exclusively from Verizon in locations in
Verizon’s ILEC region where AT&T has no facilities, in exchange for Verizon Wireless
purchasing backhaul exclusively from AT&T in locations in AT&T’s ILEC region where
Verizon has no facilities.COMPTEL Petition at p. 29; see PAETEC Petition at p. 15 (pointing to
existing arrangements between Verizon and AT&T for discounted special access).
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REDACTED -FOR PUBLC INSPECTION

SUBJECT TO PROTECTIVE ORDER IN WT DOCKET NO. 11-65

BEFORE THE FEDERAL COMMUNICATIONS COMMISSION
there are few customers at a cell site, and substantial economies of scale. Over the past 3 %
years, Zayo has deployed a substantial amount of capital to construct and deliver fiber to the cell
site backhaul services for T-Mobile. Specifically, Zayo has deployed *** BEGIN HIGHLY
CONFIDENTIAL_ END HIGHLY CONFIDENTIAL*** of capital in support of T-
Mobile fiber backhaul projects and will spend an additional *** BEGIN HIGHLY
CONFIDENTIAL [l END HIGHLY CONFIDENTIAL*** in the near term to
support ‘in-flight’ T-Mobile fiber to the cell site service orders (i.e. contracted services yet to be
installed). These capital investments for T-Mobile fiber backhaul projects represent
approximately  ***BEGIN HIGHLY CONFIDENTIAL - END  HIGHLY
CONFIDENTIAL*** of Zayo’s total capital deployments for fiber to the cell site.”® It is critical
to Zayo (as an alternative fiber based access provider) and other access customers (many of
whom are direct competitors to T-Mobile and AT&T Mobility) that T-Mobile not only comply
with its contractual obligations to Zayo, but also that T-Mobile maintain, preserve and extend

these vital fiber to the cell site backhaul services.

+++ pEGI HiGHLY conrpenTiAL [

L2 Howson Declaration, § 7.
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REDACTED - FOR PUBLIC INSPECTION
SUBJECT TO SECOND PROTECTIVE ORDER IN WT DOCKET NO. 11-65
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

END HIGHLY CONFIDENTIAL***

4, ***BEGIN HIGHLY CONFIDENTIAL_

48]
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REDACTED - FOR PUBLIC INSPECTION

SUBJECT TO SECOND PROTECTIVE ORDER IN WT DOCKET NO. 11-65
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BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

. END HIGHLY

CONFIDENTIAL**#*
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6.

In virtually every out-of-region AT&T market, AT&T (through its legacy CLEC
business (TCQ)) is initiating builds that will reduce and/or eliminate competitive

fiber based services in the access market. This AT&T behavior is being seen in

+++BEGIN HIGHLY CONFIDENTIAL |||



REDACTED - FOR PUBLIC INSPECTION

SUBJECT TO SECOND PROTECTIVE ORDER IN WT DOCKET NO. 11-65
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BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

END HIGHLY

CONFIDENTIAL*** and other areas.

. Zayo has deployed ***BEGIN HIGHLY CONFIDENTIAL | END

HIGHLY CONFIDENTIAL***of capital in support of T-Mobile fiber backhaul
projects and will spend an additional ***BEGIN HIGHLY CONFIDENTIAL
I 51D HIGHLY CONFIDENTIAL*** in the near term to support
‘in-flight” T-Mobile fiber to the cell site service orders (i.e. contracted services yet
to be installed). These capital investments for T-Mobile fiber backhaul projects
represent approximately ***BEGIN HIGHLY CONFIDENT]AI- END
HIGHLY CONFIDENTIAL***of Zayo’s total capital deployments for fiber to

the cell site.

- +++pEGiN HIGHLY conFpenTIA

. END HIGHLY

CONFIDENTIAL***

. In most instances in which Zayo is asked to bid on providing fiber based services

to a cell site, it has to construct new facilities. Zayo, like all other alternative fiber
4






REDACTED -FOR PUBLC INSPECTION
SUBJECT TO PROTECTIVE ORDER IN WT DOCKET NO. 11-65
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

SERVICE LIST

1, Renee M. Britt , hereby certify that on this 20th day of June 2011, I have caused a copy
of the foregoing Reply Comments of Zayo Group, LLC to be served, as specified, upon the

parties listed below:

Kate Dumouchel

Amold & Porter LLP

555 Twelfth Street NW
Washington, DC 20004
peter_schildkraut@aporter.com
kate.dumouchel@aporter.com
Outside Counsel to AT&T Inc.
(Via Electronic Mail)

Nancy J. Victory

Wiley Rein LLP

1776 K Street NW

Washington, DC 20006

nvictory@wileyrein.com

Outside Counsel to Deutsche Telekom AG and T-
Mobile USA, Inc.

(Via Electronic Mail)

Kathy Harris, Mobility Division
Wireless Telecommunications Bureau
Federal Communications Commission
445 12th Street, S.W.

Washington, D.C. 20554
kathy.harris@fcc.gov

(Via Electronic Mail)

Kate Matraves

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 12th Street, S.W.

Washington, D.C. 20554
catherine.matraves@fcc.gov

(Via Electronic Mail)

David Krech, Policy Division
International Bureau

Federal Communications Commission
445 12th Street, S.W.

Washington, D.C. 20554
david.krech@fcc.gov

(Via Electronic Mail)

Jim Bird, Office of General Counsel
Federal Communications Commission
445 12th Street, S.W.

Washington, D.C. 20554
jim.bird@fcc.gov

(Via Electronic Mail)

Best Copy and Printing, Inc.
445 12th St., S.W.
Washington, D.C. 20554
FCC@BCPIWEB.COM
(Via Electronic Mail)
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/s/ Renee M. Britt




