.15 .

e
Table 1.1. Radio Paging Channel Capacity.
1961 1988
Typg of Channels Subscribers Total' Channels Subscribers Tota!
Service Avaiable Per Capacity Availabi Per Capacity
Channel (units) Channel (units)
bl Tone 27 100,000 2,700,000 120 100,000 12,000,000
Tone and Voice 27 1,500 40,500 120 1,500 180,000
Tone and
Alphanumeric 27 NA NA 120 50,000 6.000,000
Outiook 1995, TELOCATOR, Jan. 1989, at 23.

Paging services are provided by many different companies. By late 1990, an
estimated 1,000 U.S. pager services were in operation.'® As one pair of commentators
noted, the paging industry is marked by "hundreds of small operators with less than 1,000
pagers in service and hundreds more mid-sized operstors with a few thousand pagers
in service."'® But the industry has aiso “attracted some large, weil-financed participants
from outside the field, who have entered via major acquisitions. These entrants have
come from the brosdcast and cable television fieids (Metromediia and Cox Communica-
tions), * * * the long distance business, and the venture capital sector (Goida Thoma of
Chicago * * *).""7 Only one company serves more than 10 percent of paging sub-
scribers, and neearly half are served by companies with market shares too small to
tabulate. Telocltorpndctsmatgrowm will remasn “healthy for [both] large nationwice
carriers and small locelized operations."'®

'SRichards, Pager Companies Count on Masses to Answer Call of Cheaper Fees, USA TooAY, Sept
1980, at 68.

'®Roscoe & Wysor, Survey Shows Strong Growth in Paging industry, TELOCATOR, June 1990, at 15

78ean, Paging Outiosk mmm-a There has besn soime ooneciidation  ~e
Mumm 1988, “[t}he industry has eveived from small independent ‘mom and oo

companiss (hundreds st me"wmmdmdm
iGrvan, Reclo Paging SIll Hot: An Oid Famillar Way to Keep in Touch Has Gotten Even Better, ELECTROMC

MESSAGING, Aug. 1980, at 34.
®oscoe & Wysor, Survey Shows Strong Growth in Paging Industry, TELOCATOR, June 1980, at 14
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m
Figure 1.1._Growth of Paging Subscribers.'®

12." —  Total Paging Market

—  Wide-Area Paging Market 10
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"SSourcss: ENIC!, THE STATE OF THE U.S. PAGING INDUSTRY — SUSSCIIBER GROWTH, END-USER, AND Casene @
TRENDS: 1980, at 32-33 (1008) fstel paging mariet Aguses); Mlm WMM%*
in Paging Indusry, TELOOAIOR, June 1980, at 14 (seme); Buan, ‘ T-mma..lm am
at 20 (smme); MINC, MOMLE COMMASOATIONS SSACSES, at ‘
subsoriber figures were not svalinhie for pre-1988). The wide-arell m muomtcs )
1ﬂ)wmmtmdmmmnudmhmmmm See ¢
at VI-9; Paging industry Breeks 10 Mition Subscriber Mark, PR NEWSWIRE, May 12, 1991 (1991 total pegrg
market figure).
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Figure 1.2. Growth of Paging Revenues.®

4 .
354 __ Total Paging Market
1’ --  Wide-Area Paging Market
34 2.82

New companies continue to enter and succeed in the market. SkyTel’s Skypager
service, foroxtnpln was first offered in 1987; bylate19mtthad&43nuursm tre
United States®' and continues to add 4,000 to 5,000 subscribers a month.Z Today.
Skypaoerlsthalugutndomwdesemce and was the first nationwide network currertty
operabngonasmlefroquoncy SkyTel has ailso been in the forefront of efforts ‘0

230urce: MIRC, MOmLE COMMUNICATIONS SERVICES, at VI-2, VI-21 (1980) (deta for 1980 and 1980 are
estimates). mmmmmupmzss(msumasx(p-w1w)u e 7]
one-way paging revenuss. See id. at VI-8.

”mmm&mmmmmm.meaus.J. Sect
17, 1980, § 1, at 23; Richarde, Pager Compenies Count on Masses (o Answer Call of Cheaper Fees. - <A

TOOAY, Sept. 5, 1990, at 8B; ROMNSON-HUMPHREY CO., REPORT ON MTEL (July 30, 1990); MTEL Lnas ~
Service Exceed 125,000 at Year End; 78 Percent increase Over 1989 Level, PR NEWSWIRE, Jan. 10. 139"

 ZTuch, Nationwide Paging Companies Undaunted by Metrocast Folding, TELEPHONY, July 16, 1990
8
Bybid.; ROBINSON-HUMPHREY CO., REPORT ON MTEL (July 30, 1990).



build an intemational paging network. By mid-1990, SkyTel's customers could be
reached in over 100 U.S. cities and in Puerto Rico, the Virgin Islands, and Singapore.
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Tabie 1.2. Wide-area One-way Paging Services Market:
Subecriber and Revenue Forecasts

Year Subscribers Revenues Revenue Growth Rate
(000) ($ million) (%)
1985 738.0 288.3 -
1988 967.2 381.2 3.8
1987 1,224.3 501.2 31.5
1968 1,530.4 842.8 28.3
1968 1,875.7 808.7 255
1980 22154 978.6 21.1
1991 2,800.3 1.177.2 20.5
19802 3,023.2 1,407.0 19.5
1983 3,482.0 1,008.9 18.4
1904 3,908.2 1,982.2 17.2
1986 4,477.9 2,264.1 16.0

Source: MIRC, MOBILE COMMUNICATIONS SERVICES, at VI-21 (1980). The wide-area paging
market makes up from 16% (in 1985) to 28% (projected 1986) of the total number of subscribers
in the one-way paging market, and from 25% to 40% of total one-way paging revenues. See id.

in July 1982, MC! formed a parinership with the American Express Co.,
and Communications industries, inc. to apply for one of the national
mmpmmtommcx'smmmom
network of over 200 metropoiitan areas to achieve a nationwide reach.® The partner-
ship was unsucceesful in its license application, and in 1988 MC! sold its paging and

Metromedia Inc.
paging lcenses.

at V18 to VI-Q.

2Trch, Natiowide Paging Companies Undaunted by Metrocast Foiding, TELEPHONY, July 16, 1960, at

Beour Firms Announce Venture for Nationwide Paging System, ASSOCWATED PReEsS, July 28, 1982,

2.
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celiular businesses to McCaw.” John Houser, an MC! spokesman, explained that MCI
wanted out of the paging business because “it's cutthroat and difficult to make a profit.
He observed that as many as 50 different companies might sell paging services in a given

market.?

While teicos have been and remain important players in the paging market, they
are by no means dominant. In 1968, 11 of the top 40 cities were served by teicos, while
36 of the top 40 were served by other paging companies. Of the 170 stations licensed
nationwide, 25 were operated by Bell eompany affiiates, S by affiliates of independent
teicos, and 136 by unaffiiated companies.® Today, the largest provider of paging
services is not affiiated with a teico, and the industry as a whole remains highly
fragmented. TABLE 1.3. According to a report by Telocator in 1989, "[r]adio common
carriers collectively serve[] about 60 percent of the paging market. Private systems (e.g.,
hospitals, hotels) servef] another 15 percent; wmcommomy%percommme
business.”® Some RMCs have bought ug independents - in September 1980, for
example, US West purchased Answer lowa;”' more recently, Be¥South has acquired the
paging interests of Graphic Scanning Corp. and CellTeiCo.™ But in late 1980, NYNEX
took the opposlte tack and sold its entire paging business to an independent company,
Page America.®

Zguyouts Shufffe 1985 Media Rankings, Part 1, ADVEBRTISING AGE, June 30, 1986, at S-4. McCaw is the
fith largest paging company in the country with over 300,000 subecribers. ACR Top-20 Redio Common
Carriers, RCR PUBLICATIONS, INC., Oct. 21, 1981. It has paging coverage in most of its celiular phone
markets, as well as national paging services and voice messaging. See, ¢.0., McCaw Sales Brochure &
Coverage Map for Visslia, CA (current as of Feb. 1991) (brochure entiied For Companies on the Move).

Byucier, MC! Sefis Celuiar Radio Units, WASHINGTON POST, Aug. 13, 1985, at E1. More recently, MC!
announced its sale of two non-wireline RSAs (acquired through its 1960 purchase of Telecom USA) to
Steriing Celiular. Acquisition Spotlight: ALLTEL Scores in Missouri, CELLULAR INVESTOR, Mar. 28, 1991, at
8.

B4 F.C.C2d at 271.

Lnean, Paging Ouiook 1986, TELOCATOR, Jan. 1989, at 20. Today, telephone companies have just under
30 percent of the paging business.

3'Richards, Pager Companiss Count on Masses to Answer Call of Cheaper Fees, USA TODAY, Sept. 5,
1960, at 68.

Bgessouth, Graphic Soanning Compiete Merger, PR NawswRe, Sept. 17, 1991; BelSouth, McCaw
Compiete Celiular Transactien, PR Newswwt, Sept. 23, 1991; Subsidiary Buys Paging License, Assets of
CellTeiCo, WALL ST. J., Apr. 3, 1991, at C8, col. 4; BeNSouth Enterprises Buys Graphic Scanning Corp.,
MOosLE PHONE NEws, Jan. 17, 1901, at 8.

Sreidmen, Besper Company Sends Stronger Signal, Crwn's N.Y. BUs., Aug. 6, 1990, st 3. in a recent
rulemaking, the Commission altered these rules somewhat, hoiding that no person may “have a direct or
indirect ownership interest in licenses for both frequency blocks in overiapping CGSa unisss such interests
pose nNo substantial threat to competition.” First Report and Order and Memorandum Opinion and Order
on Reconsideration, CC Dkt. Nos. 90-8 and 85-388, at 44 (Oct. 18, 1981). The Commission noted that a



Table 1.3. Market Share of Paging Subecribers.**
Market Share™

12.0
9.4
9.1
5.5
33
24
23

22
21
20
20
1.8
1.8
1.1
9
42.0

Cellular Telephony
m-in‘nb-«l pgﬁdmmplwumw1meouu
typiedy ot of 25 Because of interference between channels,
only about of oouldbeuudataurno Since thirty subscribers might be

contraliing interest in boIh fisenses would be anticompetitive and therefore forbidden, but stated that “Yor
isss than controliing interests or interssts less than 50% in both frequency biocks an analysis will have to
be made on a case by case basis in accordance with traditional antitrust principles.” |bid.

3gubscriber figures are primarly based on deta from ACR Top-20 Redio Common Cariers, RCR
PUBLICATIONS, INC., Oct. 21, 1991 and the following sources: BelSouth, Graphic Scanning Complete Merger,
PR Newowne, Sept. 17, 1991; BeiiSouth Emerprises’ Mabilecomm Closss Netionwide Paging Deal with
CeliTeiCo, PR Nuwewna, Age. 2, 1991; Bell South Reperss Third Quaster Resulis, PR Newswans, Oct. 17,
1991; Paging Lgeiiarship Survey Results, PR Newswne, Aug. 8, 1991; Americen Paging Goid
Pages Everywharein Riovida, PR Newewne, Oct. 4, 1991; Pronet Announces Third Quarter and Nine Months
Resuits, Bussais Wing, Oct. 24, 1991; mMMmmmmmm
May 12, 1991; Alsom A Now President/CEO for ks U.S. Aishenumenic Peging Subsiciary, BUsNess
Wie, Aug. 21, 1901; ot e Announces Second Quarter and Sik Month Results, BuBiNess WIRE, July
28, 1991; U.S. WEST Names Clint Scost Chief Operating Offcer, PR NEWOWWE, July 12, 1981; US
WEST Announces Second Eamings, BUSINESS WRE, July 19, 1991; BelfSouth Announces Second
Quarter Earnings, PR NewpwiRg, July 18, 1991; Telephone and Data Systems Reports First-Quarier 1991
Resuits, PR Newewinz, May 8, 1901; MTe/ Reports First Quarter Results, PR Newswing, May 1, 1991.

Brotal percentage is less than 100 percent dus to rounding.
3472 T Consumer Products Suppiies Buick with Mobile, PR NEWSWIRE, Sept. 13, 1983.
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licensed for every channel, cails often could not be compieted. Of 23 channels support.
ing 700 users in New York City, for exampie, only 12 could be used simuitaneously.*’
The avaiiable spectrum supportad only 140,000 subscribers nationwide, including police
and other special users.® Demand far excseded supply. By 1978, Bell mobile service
in the NewYorkmwopolnanarusowodmcummandhadawuunghstof
3,700.%® Would-be subscribers often waited six years or more for service.*

in 1982, when the Bell System divestiture was proposed, celiuiar telephone service
was still not a market reelity. Just five years earlier, moFCChadqranndlﬂinotsBeus
application to construct a developmental cellular system in Chicago."! The FCC
amodasoconddMOpmentaHmmeadanephoneSemca(asubsa-
diary of Motorola) in 1977 to operate in the Washington, D.C.-Baltimore area.® But the
FCC did not finsiize #s guidelines for cellular service until March 1982, three months after
the Department of Justice and AT&T announced their divestiture agreement. In 1982,
AT&Tesmmdey1momoammmumng15mduonwstom-
ers.” The actual number tumed out to be more than three times that estimate.*

in 1984, when divestiture actually ccourred, the ceilular telephone market was in
its infancy. Only 32 systems had been licensed; they served some 92,000 customers.
Even as of November 1m,dmocttwoxmdlrdmwun,memmoroman
200,000 ceiluiar subscribers nationwide.” The average LATA, by contrast, served about
500,000 landiine subscribers.

SGodin, The Celiusar Telephone Goes On Line, ELECTRONCS, Sept. 22, 1983, at 121.

B,

%G, CALHON, supre, st 31.

“Mayer, Walkie Tallde Telephoning, WASHINGTON POST, June 6, 1982, at Ki.

| application of Winals el Tel. Co., 63 F.C.C.2d 685 (1977), & sub nom. Rogers Radio Communication
Services, Inc. v. FCC, 5938 F.2d 1228 (D.C. Cir. 1978). Two years liier the FCC expresasly authorized lllinois

Bell to offer commercial cellular service to the public. Telocator Network of America v. [llinois Beli Tel. Co..
70 F.C.C.2d 713, 716-717 (1979).

“2American Radio Tel. Serv. Inc., 68 F.C.C.2d 481 (1977). The-FCC apparently did not lssue any other
deveiopmental lcensss. See McGuigan, Connors & Cannon, Cellular Mabile Radio Telecommunications:

Reguiating an Emerging industry, 1983 B.Y.U. L. Rev. 308, 314 n.42 (ching inquiry into the Use of Centain
Frequency Bands for Cellular Communications Sys., 46 Fed. Reg. 27,655, 27,656 & n.8 (1981)).

“SHardin, Cellular Mobite Phone Fight Starts, ELECTRONICS, Jan. 13, 1982, at 97.
“4CTIA, STATE OF THE CRLLULAR INDUSTRY 4 (Spring 1980).

“5See United States v. Western Elec. Co., 1986-1 Trade Cas. (CCH) 1 66,987, at 62,055, 62,057 (D.0.C
1988).
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The cellular industry reached the milion-customer mark in 1987,% and it has
grown dramaticaily since. By June 1981, there were over 6.3 million celiular subscribers
mtheUnnedsm almost a million of which had first subscribed in the first six months
of 1980. More new customers subscribed to celular service in the second half of 1990
than in any prior six-month period.*® TABLE 1.4, FIGURE 1.3. During this same period,
the price of celiular telephones has dropped seven-foid; the inflation-adjusted price of
equipment and service combined has dropped by more than SO percent, according to
estimates prepared by the Eastern Resserch # According to the 1991 U.S.

Industrial Outiook, mhocouomcuwmmsp«mmmo while
the average length of & call remained about the same (2.3 minutes).™

RGURE 1.4.

Table 1.4. Growth of the Calular indussry.

1904 1988 1988 1987 1998 19809 1980 19091

Subecribers
1,231 , :

(thousands) 92 340 682 23 2,000 3,509 5,283 6,380
Systems 2 102 168 312 $17 584 718 1,028
Cell Shes 3468 913 1,531 2,308 3.0 4,100 5,018 6,608
Revenue

178 42 823 1,182 1,980 3,941 4,580 5.1
($ miliions) dl

Sources: CTIA, STATE OF THE CELLULAR INDUSTRY 4-5 (Spring 1980); CTIA, DATA SURVEY THROUGH
DECEMSER 1980, at 1 (1901) (1980 data); Celluier Phone industry Sets Growth Record for 1990,
CHCAGO TRBUNE, Mar. 18, 1981, at 4 (1980 revenue figure). CTIA, DATA SURVEY THROUGH JUNE 1991
(Sept. 9, 1901).

* Estimated revenue

based on f through second Quarter 1991,

This rapid growth in use and steadly reduction in price seen from the perspectve
of the consumer of celiuler service has been matched (and of course driven by) robust
competition among producers. Teico affliates have again proved to be important - but
not overwheiming - forces in the market.

““susy Signal & Welcome Sign In Celiular Telephone industry, CHicAGO TRBUNE, Oct. 18, 1987, at 10C

“TCTIA, DaTA Surviy THROUGH JUNE 1991 (Sept. 9, 1991).

SCTIA’s Survey Shows 1990 was Best Year Yet for Celiular, MOBLE PHONE News, Mar. 28, 1901, & S

“SEASTERN RESEARCH CORP., CELLULAR TELEPHONES: THE NEXT FIVE YEARS 27 (1989) (Table showing s
effective costs of celliular service adjusted for inflation.” Note, however, that percentages in last column of
table fall to sufficiently adjust for inflation, utiitzing & less than 50% adjustment between 1983 and 1988 )

%0U.S. DEP'T OF COMMERCE, 1991 U.S. INDUSTRIAL OUTLOOK 31-8 (1981).
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Figure 1.3. Growth of Cellular Subscribers.®'
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in the FCC's first-round aliocation of celiular licenses (covering the first 30
rrmpohun-) hwwmmgammmm
for lesnses on the wirsline side.” The Bell companies ended up with
lminwmmmmmofmmm GTE, Contel, Centel,

51Source: CTWA, DATA Sumvey THROUGH DECEMBER 1990, at 1 (1991); figures for second quarter 1991,
CTIA DATA Sumvity THROUGH JUNE 1991 (Sept. 9, 1991).

RoacTel-Moblls-Acoses; Calidar Agreements Announced in Thrse Calfornia Markets; Busiess Wwe,
Feb. 18, 1984. In arens sesvad by more than one landtine phone campany, the FCC encouraged the com-
panies 10 negotiate joint smangements that would allow for equitsbie sharing of the celluler systems. The
negotistions were genemally suocesshd. For emmple, ATET agreed to give Centel a 7 percent share of
AT&T's Chicago license, & spilt that roughly approximated the two companies’ shares of the local landline
market. See FCC Grants AT&T Permit for Cellular Mobile Telephone, ASSOCATED Prmee, Oct. 21, 1962.
AT&TWGEM““MITMW:MMhMMMIW
while GTE would exercies a similar degree of control in the remaining seven. Mobile Phone Pact is Studied,
N.Y. TiMeS, July 8, 1962; Godin, The Celiiiar Telephone Goes On Line, ELECTRONICS, Sept. 22, 1983, at 121.
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m
Figure 1.4. Prices of Moblle Celluler Telephones. 5
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proportion.* On the nen-wireline side, the frst round of FGC licensing drew appilica-
tions from scores of companies, including McCaw Communiostions, MCI, The Washing-
ton Post, Graphic Scanning, General Electnc. MccwwyPLﬂlhlng('nn&cmnemo
Bes), A.S. Abel Co. (The Bafimore Sun).® Metomedia,® Westem Union, and

SPrices refiect average midpoint prioe; figures for 1988 1901 are estimates; article doss ot nots whether
figures are adjusted for inflation. Talehashi, PacTel Cesuiar Takes A Gamble on LA Times,
Aug. 28, 1980, at DV, col. 5. 399 aleo Marson, Travel Talk: Celier Markiet Bpends ss Fall ana
Consumer Awarenses Growe, NDWWAPOUS BUS. J., Nov. 14, 1988, § 2, &t 18 (In 1988, department stores
such as Lusidri’s sold callder phones for as low as $199); Simross, The Phone Options for People on the
Go, LA Tmes, May 1, 1991, § E, at S, col. 1 (foday, some cellular phones sell for about $100).

. St\sayer, Walkie Taltle Tolaphoning, WASHINGTON POST, June 6, 1982, at Ki.
- ayer, Coltular Phone Service Seen as Goid Mine, WASHINGTON POST, Nov. 21, 1982, at H1.
SSpetromedia Gets Nod for Mobile Phone and Paging Purchases, UNITED PRESS INT'L, Nov. 5, 1962.
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American Television and Communications Corp. (Time Inc.'s cable subsidiary).” Other
media companies have since acquired cellular licenses.*

In later licensing rounds, the competition was even more intense. The FCC was
flooded with non-wireline applications in the RSA lottery process. Compared to applica-
tions on the wireline side, "non-telephone firms had applications several muitiples larger.
It was not uncommon for the FCC lottery to receive from 600 to 1000 applications from
non-telephone company firms.”® One telephone company official noted that with the
number of non-wireline appiications, “the problems [for the FCC] went up exponential-
ly."® Despite the FCC's continuing policy of allocating one license to a wireline affiliate
in every service area, unaffiiated bidders remained extremely willing to compete.

Although telgo affiiates often received their FCC licenses first, and thus benefitted
from a short headstart in the competitive race that fallowed, that initipl edge has since
been compietely erased. From the start, the FCC required that lagging non-wireline
carriers be permitted to resell the celiular services of teico affiliates as their own; this
aliowed compeutorsto sign up customers from the very beginning, even without facilities
to support them.”'

Today, McCaw Cellular is, by almost any measure, the largest cellular telsphone
company in the United States, and indeed in the warid. GTE/Contel ranks second.
McCaw and GTE bath overshadow even the largest Bell company affiiate, and they are
first and second in terms of subscribers served, markets owned, total POPs, and cellular

7 Mayer, Coliiar Phone Service Seen as Goid Mine. WaSHNGTON POST, Nov. 21, 1982, at H1.

%in March 190, for emmple, Time Wamer purchessd 28 percent equity in a joint venture with Price
Communications t10- own and operate celiuler systems. Al its inception, the jointly owned compeny.
Pricefiuler, controlied thres licanses serving 430,000 potiingll mubacribers. in Aprl, the company purchased
70% of ancther wireling igenee, in the Utica market. Time Wingr has an option 10 INCreass its ownersho
of Priceliular to 50 perosnt. See COMMUNICATIONS Daay, Mar. 7, 1900, at 7; MOBLE PHONE NEwS, Apr 12

1900, at 7.

BDesioge, Cellier Fight Goss Along the Highways and Byways, ST. Louss BuS. J., Oct. 29, 1980, 4 2 =
88.

Orid,

'An inquiry into the Use of Bands 825-845 MHz & §70-880 MHz for Cellular Communicstions Sys £
F.C.C.2d 409, 511 (1981). The FCC has consistenty imposed a reselling requirement that all celiular oro
viders and non-affisted reseliers must receive systern capmoity on 8 non-discriminatory basis and on e
same terms and conditions as the alflisted cefluler provider. Mid. Recently, the FCC has reconsidersc ts
position on reseling bt only in regard to its requirement that facities-based providers resell t0 e
facilities-based competiiors. The FCC tenatively conciuded that ‘[hjaving developed ruies and polices
protect and stimulate the duopoly market structure * * * resale restrictions with respect to a fuilly operatione
-competitor should not harm competition.” The FCC went even further and noted that "cooperative venture s
between the only two faciities based carriers for the resaie of each other's celiuler service might create "~e
potential-for coliusion in the areas to be served by the two carriers.” 6 FCC RCo 1719, 1721 (Mar. 27, 198"
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revenues.” McCaw and GTE/Corttel also lead the pack in the number of cities they
serve. TABLE 1.5, FiGume 1.5. Even a smaller non-RHC company such as Centel has
cellular operations comparabie in scope to those of the smalier RHCs. The independents,
taken together, serve aimost half of U.S. cellular subscribers.

Table 1.5. 1991 Cellulir Market.

Top 90 Populstion Subecribers Revenues*
Markets (%) Served (%) (%) (%)
McCaw/LUN 13.3 122 19.9 18.2**
GTE/Contel 14.4 108 14.1 N/A
Southwestern Bell (1] 68 129 N/A
BeliSouth 83 70 128 14.4**
Paciic Telesis a6 8.1 9.4 13.0**
Ameritech 44 468 6s N/A
NYNEX 55 468 46 8.9**
Bell Atlantic 33 3.7 48 N/A
US Wesat 55 39 39 43
Coantel 55 33 s as
Metro Moblle CTS 68 2.3 29 28
US Celluler 1.1 1.7 1.4 1.2
Vanguard 1.8 1.1 1.0 1.2
ALLTEL 5 1.3 9 .9
SNET 2.2 8 8 N/A
Other 14.4 30.1 1.1 N/A
otals 180 508.4 M . 62M 4558

Sources: PAUL Kagaie ASROCS., 1981 CELLIAAR TELEPHONE ATLAS (Feb. 1991); PHLLIPS PUBLISHING.
, 1981 MOSLE COMBNCATIONS DIRECTORY (1981) (bessuse there are two Hosness in each of the
90 M8As, a towl figire df 180 wes used in the “Top 80 Mariets” cOETYY; arny MENgers or SCGAS-
mwmhMmmdehmh&M).mm
Revond for 1900, CHICAGO TRsuNE, Mar. 18, 1991, at 4. Actusl subscriber ang
ummmmmmwmmm
Holidey Gi-Giving Bogets Celiler inoustry, CELLIAAR INWESTOR, Mer. 28, 1991,
BeliSouth Reports 7900 ResuRts, PR Newewnre, Jan. 1w.usuh¢mwv-mampnm
Revenues of $273.9 MilWion for 1990, PR NEwSwwRE, Jan. 24, 1991; United Siates Celiuler 1990 Reve-
nues Increase 67 Percent and Net Loss Decreases 20 Percent, PR NEwSwweg, Feb. 20, 1981; CTIA
STATE OF THE CRLLILAR INDUSTRY 9-23 (1981); CELLULAR TELEPHONE — INODUSTRY RERORT (Sept O

s;g
ii

G TE-Consel Merger Creates USA’s Second-iargest Ceiluiar Operator, FINTECH MOBILE COMMUNICATIONS.
July 19, 1990.
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McCaw/LIN. McCaw's rise to a presminent pasition demonstrates how dynamic
and competitive the industry has been. Prior to the introduction of cellular, McCaw was
primarily a small, family-controlied cable company with properties in the Pacific
Northwest.® In 1881, the company entered an agreement with Afftiisted Publications,
inc., parent company of the Boston Globe and owner of ten radio stations.®* Affiliated
took 45 percent of MoCaw’s stock; voting control was retained by the McCaw family.®
This arrangement provided McCaw with the cash it needed to pursue its cellular venture.

Figure 1.5. Number of Cies Served.*

MeCaw/LN [~ 180
GTE/CONTEL | 178
Comtet [
BeliSouth |
Pacific Tetesis | 137
[
[
|
|

~145
43

US WEST NewVector -127
SW Bell Mobil Systems 725
US Celiuler 124
Ameritech 22
Vanguard [ 118
Metro Moblle 717
NvNex 14
Century Cellunet 110
Bell Atiantic 110
ALTEL 19

®5ee Publisher Purcheses Stock of McCaw, N.Y. TIMES, June 6, 1981, at 31.
%4 Giobe Parent Company Beending Bid for Mobile Phone Franchises, ASSOCATED PRess, Nov. 10, 1982
Spubiisher Purchases Stock of McCaw, N.Y. Tmes, June 6, 1981, at 31.

®Souress: FCC, STATUS OF MBA CRLLLAR MAREYS (May 13, 1991); PALL KAGAN ASSOCS., 1981 CRLLLLMA

TELerHONE ATUAS (Feb. 1991). Figures include MSAs controlled or maraged by the companies. PacTel anc
McCaw Propose to Form Cellular Ciusters Through Joint Venture, BuSINESS WIRE, Aug. 29, 1991.
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McCaw was an early bidder for celiular icenses; it had received three by late 1984
its subscriber base and revenues have grown dramatically, both through expansion and
acquisition, wnrsmce TASLE 1.6. In 1988, McCaw purchased the celiutar and paging
operations of MCLY In January 1987, McCaw $0id its cable operations to Jack Kent
Cooke for $755-800 miilion. Bymatumoﬁwnthommubhopomorwnhu
symssomngmooOsubsmbers anulyoHsc?McCawpurd'lmdthe
Washington Post’s celiular operation in Florida.® InAugust,McCawCaIlularweMpubhc
in an offering that raised $2.4 billion of fresh capital for the company.”™ By the end of
November 1987, mmmmmmwmnmm
132,000 customers.”’' Since that time, MoCaw’s owneiship and financing has continued
to shift. lnMay1mmaspmalbm:nuchwmmand
severed all formal ties.”® In June, British Telecom (the fith largest teico in the world with
23mﬂbnmhuum31a7buubnmrmm1saa)”pud3137bcmonfora
20 percent stake in McCaw.™

McCaw's resent purchase of LIN Broadcasting vividly ilustrates how an indepen-
dent player in this market has competed, grown, and thrived in direct competition with
teico affiiates. LIN had mowved into the celluier business in much the same way as
McCaw - bybwdnooutafothummmm in LIN’s case AM and FM
radioswonswmmdpagm LIN then acquired extensive intertsts in ceil-
ular systems in New York, Ddhs-Fortwmh Houston, and Philadeiphia, and a 35 percent
stake in a system in Los Angeles.”” By the end of 1987, LIN had interests in ceilular

STMCI to Sedl Mobile-Phone Unit to McCaw, WASHINGTON POST, Jan. 14, 1988, at D6.
S8 sack Kent Cooke Buys McCaw Cable, BROAOCASTING, Jan. 5, 1987, at 8.

®compeny News; Celiuier Phone Pact, N.Y. Tives, July 7, 1987,§ D, at 5, col. 6. The deal was finaiized
in January 1988. See, 0.g., MCCaw CELLULAR COMMUNICATIONS, INC., 1980 ANNUAL REPORT 27 (1990).

TOCe#iular One Gearing Up With McCaw at Its Side, S. FLA. BUS. J., Oct. 12, 1990, at 17. Deepite the
public offering, the McCaw family retained control of the company.

TINOMURA Preparing 1o Piug into McCaw Celitier, PORTFOLIO LETTER, Jan. 11, 1988, at 3.
T2perry, Companies 1o Waich; Life Without McCaw, FORTUNE, Aug. 14, 1989, at 75.

TpcDonnell Dauglas Soid 10 Britieh Telecom, THE NLSON REPORT, Aug. 1989, at 1; W. DAVIDSON, A
COMPARATIVE AGBEREMENT OF NATIONAL PUBLIC TELECOMMUNICATIONS INFRASTRUCTURES, at Appendix B, Tables

E & G (Apr. 9, 1980).
T4British Telecom USA Buys 20% of McCaw, JAPAN ECON. J., July 8, 1980, st A3.

7S(IN Broadcasting Puts Radip Siations on Biock, CHICAGO TRBUNE, Sept. 24, 1988, at 6. In 1988, LIN
soid its paging systems to NYNEX. /bid. Thet same year it also soid its ten radio stations saying that the
stations “were no longer significant encugh to provigle for apprecisiion in the price of LIN stock.” Gelland,
Wa#¥ Street Answers LIN's Car-Phone Call, ELECTRONIC MeDiA, Feb. 8, 1088, at 44.

TSLIN Broadcesting Corporation Reports, PR NEWSWIRE, Apr. 16, 1967.
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operations serving over 130,000 customers;” that total had risen to 203,000 by
September 1988.

[

Table 1.6. Growth of McCaw Caeliuler Communications, Inc.
1984 1985 1988 1987 1968 1980 1980
CGSA 3 9 21 37 80 04 108
Subscribers N/A N/A N/A 138,000 |227,000 |386,000 849,240
r Total Revenues
1 ($ millions) 8.2 2.3 8.7 198.4 310.8 504.1 1,037.5

Sources: Holidsy Git-Giving Boosts Celiuiar industry, CELLULAR INVESTOR, Mar. 25, 1961, at 6 (1990
subscriber figure includes LIN's subscribers); MCCaw CELLULAR COMMUNICATIONS, INC., 1990 ANNUAL
REPORT 13 (1991); MOCCAW CELLULAR COMMUNICATIONS, INC., 1988 ANNUAL RePoRT 1 (1988); FCC,
STATUS OF MSA CELLULAR MARKETS (May 13, 1981), PauUL KAGAN ASSOCS., 1991 CELLULAR TELEPHONE
ATLAS (Feb. 1991); PHILLIPS PUBLISHING, INC., 1901 MOBILE COMMUNICATIONS DIRECTORY (1991).

Notes: The CGSA figures include MSAs and RSAs in which McCaw is known to have a limited inter-
est or an option to purchase an interest. The 13 service aress said to Contel in 1980 and the areas

pending transfer to BeliSouth in 1991 are not included in figures.

When LIN went up for sale, McCaw outbid BeltSouth using a crestive combination
of finance sources, including sale of a major block of stock to British Telecom.”™” The
LIN acquisition gave McCaw control of systems in four of the top 30 MSAs and an interest
in three more, as well as proviing the jeweis needed 0 compiete regional clusters. As
of May 1980, McCaw had franchises in sbdeen of the top thirty MSAs.® According to
a July 1990 estimate, McCaw hoids the licenses for territories serving 60 million

people.’! MAP 1.1.

T7LIN Brosdcasting Corporation Reports Third Quarter income, PR Newswwe, Oct. 15, 1987.

78 /N Broadcasting Corporation Reports Third Quarter Record, PR Newswwe, Oct. 17, 1988.

TScCaw raised $1.38 by sefling some of its celiular properties in the Southeast to Contsl, ancther $1.38
through sale of stock 10 BT, and ancther $38 from a conaoriium of banis in the United States, Canada, and
Finiand. See When the Smoke Ciears: McCaw Stock Will Pay OF, Says Firm, INDUSTRIAL COMMUNICATIONS,
Aug. 3, 1960, st 4; McCaw Celiular, Banks Execuse Agresment, REUTERS, Mar. 2, 1980. in addition, McCaw
gave $428 milllon of Class A common stock to LIN for distribation to LIN sharsholders as a one-time divi-
dend in fisu of LIN shares not purchased. McCaw Compietes LIN Acquisition, UNITED PRESS INT'L.
Mar. 5, 1960.

%87 Bition On Line in US Phone Hang-ups, INOEPENDENT, May 6, 1990, at 6.

$1GTE-Comel MergerCreates USA's Second-Largest Celiular Operator, FINTECH MOBILE COMMUNICATIONS,
July 19, 1980. McCaw's 1980 annual report claims that 100 million peopie, or 44 percent of the U.S.
popuistion, Iive in areas served by McCaw/LIN. MCCaw CELLLLAR COMMUNICATIONS, INC., 1980 ANNUAL

REPORT 3 (1901).
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GTE/Contal. Although a comparstively smail independent telephone company,®
Contel has been a major competitive force in the cellular industry. In 1984, Contel
received FCC licenses to operate S systems as the majority partner, and aiso obtained
a minority interest in 3 of the top 15 metropoltan service areas. Theresfter, Contel
aggressnve%punu-d other service areas through both the FCC licensing process and
acquisition. Asdbctmodmmefeluwngdumeomdwuamongmﬁrstto
deveiop “super-systems® by consolidating licenses into large service areas. By Iate
1980, Contel had been tentatively selected to participate (with either a majority or minority
interest) in 117 (27 percent) of all rural service arees. SOontheruftorCorquas
providing service in at least 35 of these areas as the managing pertner.® In addition
toﬂsuntonstunS?mmmmwmd-1n1Comdwuopumgas
managmgpamorinwnmmm Mar 1.2.

%in 1989 Contsl had $3.18 in saiss, primarSly from is telephone operations in 30 stales serving nearly 2.6
milllon acoses inss. CONTRL, 1980 ANNUAL REPORT S, 10, 28 (1980).

Srour of thess systems in which Contel was the 9 pariner — B Paso, Rishmend, Norfolk, and
Macbile - became epemthe in 1985, and the AR, Fresne, afiering servioe in Aprll 1968. Contel wes
um-ammhmwmﬁummmms& ConTEL, 1984
AnnuaL ReronT 11 (1988); CTIA, STATE OF THE CRLULAR iNDUSTRY (Spring 1980). In addition to Fresno.
Contei’s Newport News system came on line in 1988. CONTEL, 1988 ANNUAL REPORT 10 (1987). By 1987,
Contel had opened an sdiiiional 6 systems in which t had a controliing interest (Rocidord, Evansvile.
Davenport, Petersburg, Selwersfield, and Visalla), and heid limiled interests in 10 addiional operating
systems. CONTEL, 1987 ANNuAL REPORT 11-12 (1088); CTIA, STATE OF THE CELLULAR INDUSTRY (Spring 1980)
In 1988, Contel soquired Sonsivand Mebloon's intereste in celiular ficiness in Moblle and Pensacole. Corver
Celiuiar Compietes Acquisiion of Southiand Moblicom, PR Newewns, May 31, 1988. In 1880, Core
purchased thirteen southem preperties in Alabama, Kentuciy, and Tennessee from McCaw Celluler. Trave.
Contel Moves Up Celiular Ladder with Acquisition of McCaw Units, TELEPHONY, Mar. S, 1980, at 10.

%4Comsel Caldar inaugarates Service in Pensacoia, PR Newewws, Nov. 14, 1988,

Sconel Calffiter Reparts Thind Quaner 1960 Ainancial Results, PR Newswne, Oct. 25, 1900. As pent of
the settiement process behween compeling providers, the PCC parthioned the B Block of numerous RSAs
resuiting in several wireling providers in a single service area.

S8ECC, STATUS OF RSA CRLLILAR MARKETS (Jan. 24, 1991); RGA figs viewed at the FCC, 1919 M Stremt
N.W., Room 628, Washington, D.C. 20008, Mar.-Apr. 1981. In 1588, Conte! received tentative FCC approves
to participate in all nine Calllornia rural service aress for which it appiied, and by iate 1980, Contel wes n
fact opesating in five of them. CONTR, 1988 ANNUAL REPORT 14 (1988);-CTIA, STATE OF THE CRLLAA

INDUSTRY 53 (Spring 1980).
S7CTIA, STATE OF THE CELLULAR INDUSTRY 16 (1991); CONTEL, 1991 ANNUAL REPORT 1, 13-14 (1990).
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GTE, a much larger telco, deveioped its cellular aperations in paratiel with Contei's.
As early as 1983, before the FCC had issued any cellular icenses, GTE proclaimed its
intent to "become(] a major provider of the new ‘celiular’ mobile radio telephone ser-
vice.”® Seven of the first 30 wireline construction permits granted by the FCC went to
GTE® -- more licenses than any of the RHCs received at divestiture. GTE also obtamed
a minority interest in 5 of the 23 systems in which the Bell System had majority control.®
By 1964, GTEhadacdvatoditsﬁrstfoursyMsandﬂodwﬁeaﬁomforucensesm 17
additional MSAs.”' In October 1980, nmmmmmMMence
Journal, which gave it majority control of twelve properties. ™ Pﬂortoﬂnacqwsmon
GTE was providing celiular service in 34 metropolitan and nine rural areas.® Between
1689 and 1990, GTE more than doubled the number of pctential customers in its mobile

service territories.*

in 1980, GTE agreed to absorb Contel. Before the merger, GTE and Comtel indivi-
duﬂyW%MMmmdemmammwmcnbers
unthemmqsdwd After the merger, which was compieted on March 13,
1991,% the expanded GTE ranked second only to McCaw. See TABLE 1.5, supra. The

SGTE, 1982 Aveu REPONT 3 (1983). “The corporation’s celkullir servide subsidiary, GTE Moblinet, pians
1o operate cellular sysieing in seven of the 30 largest U.S. metropolitan areas and 1o serve as a minority
partner in ancther five of those areas.” GTE also applied for licenses in 10 “somewhat smaller but important

cities.” /bid.

S£CC Issuse Four New Construction Permits, ASSOCIATED PRESS, Aug. 28, 1963. These sreas inciuded:
San Francisco (MSA #7), Houston (¥10), Cleveland (#16), Tampa (#22), San Jose (#27), Indianapotis
(#28), and Portiand (#30).

%The five systems wete in Atlanta, Delias, Detrok. Los Angsies, and Seattie.

am1mmnnwaa (1988). In 1988, with 9 systems on line, GTE was facing capacity
protlems due to increasing demand, partioultirty in ks Tems and California properties. To handie demand,
the Houston system neasly wigiés Rs number of celils. therey doulbliing s coverage anea 10 4,200 square
milss. In Calliornia, GTE took t0 aperating s San Francieco and San Jose systems as & single unit in order
“to meet growth needs” in the area, and it doubled the number of cells there as well. GTE, 1985 ANNUAL

REPORT 20 (1988).
“RTE Mobile Commmications Completes Acquisison of Providence Jounal Celllar Properties, PR

NEwswing, Oct, 4, 1988 (@TE soquired eight of the tweive propertiss in October; the emaining properties
were stil pending approvel at thet time); Grebler, GTE Ceviuiar Unit Buys Properties in South at ‘Bargain’

Price, REuTER BUS. REPORT, Apr. 20, 1960.

BGTE Mobiie Communications Compietes Acquisition of Providence Journal Celluiar Properties, PR
Newswire, Oct. 4, 1960.

“The New GTE: Country’s Second Nationa/ Celluiar Network, CELLULAR INVESTOR, Mar. 25, 1991, at 4

9BCTIA, STATE OF THE CELLULAR INDUSTRY 19 (Spring 1990).
%rhe New GTE: Country’s Second National Celiuiar Network, CELLLLAR INVESTOR, Mar. 28, 1991, at 4



combined ceuult businesses of GTE and Cor: =i will serve areas with a total population
of 50 milion.¥ The parent company formed by the GTE/Contel merger is itself the
largest local phone company in the U.S., serving 18.4 million access lines worldwide.*

MaAP 1.3.

RHC Affilistes. The RHC affiiiates’ role in the market for cellular service has been
the subject of coneiderable reguiatory and antitrust confusion. After a short initial period
ofdwbtnmmodwynmwwmmmad it was agreed that
celiular operations would go to the RHCs rather than to AT&T.®

The next question, which took ionger to rescive, was just where the RMC affiliates
would be permitted to offer celiular services. The FCC had in effect at that time a policy
that teicos were not allowed to bid for non-wirsiine licenses outside of their own, landiine
service areas.'® But the FCC did not ber teicos from acquiring away-from-home celiu-
lar licenses from others.'”' In January 1988, however, the decree court ruled that the
RHCs did not have authority to provide two-way mobile telephone and one-way paging
services outside of their geographic regions, absent a waiver. The court concluded that
these services were "sxchange telecommunications services® under the consent decree
andmatmedoa'umpﬁdﬂyprommmnﬂcumnpmdng agvlcesout-
side of their geagraphic regions.'® The Court of Appesis disagreed.’
MMWWMWWMWWNMM

Brown, Gm/wuwg;w Power Belance; Campanies Agres 0 Unite in Move That Would
Create Largest Locel Telco, Powerhouse, NETWORK WORLD, July 16, 1960, at 1.

%he New GTE: Country’s Secand National Celiuler Network, CELLULAR INVESTOR, Mar. 25, 1901, at 4
GTE has telephone opsrations in 30 states, Canada, and the Dominioan Reputiic. it had ssles of $17 4
biion in 1980. Contel gensatisd $8.1 bilion in sales in 1980. Siatus of Subsidieries Unciear; GTE and
Contel to Merge in $8.2-6Mon Deal, COMMUNICATIONS DAvY, July 13, 1680, st 3. By comparison, BeliSouh
Corp., the largest of the AMCa, served 17 millon accaes inss and: genenmed $14.2 billon in revenuss n
1980. BELSOUTH CON., 1955 AveaaL REPORT 28 (1900); Brown, GTE/Cere/ Merger Shits Power Balance.
Wmmuuhn%rmmc«umwrm Celiular Powerhouse, NETWOR

WORLD, July 18, 1980, at 1.

%\When the CEO of ATAT addressed a press conference upon the snnouncement of the divestiture sgree-
ment, he was ) 0 one wiiness's recoliection) unalile 10 answer & TEPONer who asiaed which can
of the Bell Systamn w mmmwwmmummmnm

mmwh

1005 pplications of Advanced Moble Phone Serv., inc., Contsl Moblicom, Inc., & GTE Moblinet of Las
Angeles, inc., 93 F.C.C.2d 080, 002 (1983).

10'5ee, ¢.g., /n re Appiications of James F. R Trustee for Comet Inc. & Pacific Telesis Group, 80 Rad
Reg. 2d (P & F) 583, 501 (May 27, 1988).

1% nkted States v. Westemn Elec. Co., 627 F. Supp. 1080 (D.D.C. 1988). The court did, howéver, procesa
to grant several such waivers.

13 nited States v. Western Elec. Co., 797 F.2d 1082 (D.C. Ck. 1988).
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and thus concluded that ‘neither the express language of the consent decree nor the cir-
cumstances of its formation * * * support the territorial restrictions imposed on exchange

services by the district court."'™

Now that the confusion has subsided, individual RHCs have developed their ceiiular
interests very differently. Some have vigorously sought to acquire additional licenses from
the FCC or through acquisitions in and out of region. Others operate primarily within their
own regions. MAPS 1.4(A)-(G).

PacTel, for example, led the Bell companies in moving out of region in 1986 when
it received ission from the decree court to acquire Dallas-based Communications
Industries.'® US West soon followed, acquiring non-wireline licenses in San Diego and
Omaha.'® Since 1986, BeliSouth has acquired a number of cellular operations out of

1044, at 10@9.
%Uned States v. V Bec. Ca, 1908-1 Trade Cas. (CCH) 1 60,907, at 62,085 (D.D.C, 1906)
Gannes, Behokd the Bell Tel Call War, FORTUNE, Dec. 22, 1688, at 97. By the end of 1988, PacTel was

the Washington Post’s 1“”&““ Vies, Post Campany 10 Sell Cellular Phone, WASHINGTON
PosT, Juy 7, 1987, g E1; PACIC THLAmS GROLP, 1987 AGa). REPORT 48 (1988). It has aleo anncunced
Communications, inc. 10 previle servics in ONo and Puerto Rico. (PacTel wil

1% hough Omgha is wilhin US West's region, wirsline servies there is provided by Centel. in 1984, US
West received a waher from the court 10 conetruct a celilar system for the Gulf of and to service
it from a cell she in Venics, Lowisiens. United States v. Western Elsc. Co., 804 F. Supp. 256, 263-264
(D.D.C. 1984). This order was modiied in 1988 1 allaw US West 10 service the Gult a Lalayette,
Louisiana cell site, and opasation of the system began thesaiter. Order, Uniled States v. Western Elec. Co.,
No. 820192 (D.D.C. Mar. 24, 1988). For the most part, however, US West has kept Ris cefuler operations
primarly inregion. In 1988, & soid ks interest in the Gut system 10 Roancke Celiular and, more recently,
divested Rs interests in the Great Falls MBA and in 12 RSAs In Montana, North Dakots, and Wyoming.
NETWORK WORLD, July 4, 1988, at 11; PrHONE News, Feb. 14, 1901, at 9; Celdar Inc. Buys US West

in 1 , MOBILE PHONE NEWS, Jan. 17, 1991, at 7-8.

:
E
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reguon 7 Southwestern Bell has likewise acquired a number of out-of-region proper-
ties.'®

1078giSouth received a waiver in 1988 to operate out of region through ks affiistion with Mobile
Communications Corp. of America. Order, United States v. Western Elec. Co., No. 820192 (D.D.C. Oct. 31,
1988). In 1968, BeliSouth acquired 50% of MCCA, which had interests in 14 cities. Gannes, SBehold the Be//
Tel Coll War, FORTUNE, Dec. 22, 1988, at 97. The two companiss formed & joint venture, American Celtular
Communications, which, by 1988, had sole or shared control of eight marksts (Los Angeles; Houston;
Miwaukee; indianapolis; Richmond; Moblle; Jackson, Mississippl; and Bakersfield) and large minority
interests in three others (Rochester, Honalulu, and Gary). In February 1988, BeliSouth agreed to acquire
the remaining oustanding shares of MCCA (the acquisition was compigted in Aprll 1988). BELLSOUTH Cone.,
1986 ANNUAL REPORT 28, 54 (1980); see aiso BeNSouth Gets Order Barring MC! Celiular Sale to McCaw,
ASSOCIATED PRESS, Aug. 14, 1988,

BeliSouth's acquisition of Graphic Scanning Corp. in 1981 enhanced both its celllar and paging
services. BeliSouth, Graphic Scanning Compiste Merger, PR Newawwe, Sept. 17, 1991; BeliSouth Enter-
prises Buys Graphic Saanning Cermp., MOBILE PyONE NIMG, Jan. 17, 1081, st 6. At the same time, BeliSouth
mwumsmmvwmnmwmm BelSouth, McCaw
Compiete Celiler Transaction, PR Newewns, Sept. 23, 199%. BéliSous Entirprises Buyg 17 of McCaw's
Mithwest Markets, MOBLE PHGNE NEws. Apr. 25, 1804, &t 1. BuBBouth astemptad unsuocessiully 1o buy
MCT's caliuler propenies; MC! sold out instend 19 MoCaw. SeiSeuth Gets Ordler Barring MC! Celiular Sase
10 McCaw, ASSOCTED PrEes, Aug. 14, 1985; MOCAW CELLIAAR COMMUNICATIONS, INC., 1987 ANNUAL ReposT

14, 33 (1908).

1088y the end of 1986, Soutiwestem Bell- Mabils Systems was providing celiular servics in Kanses Cy
St Louls, Dallas-Fort Worth, Oldahorea CRy, and San Arlonis artd was ressling asrvicss in Miami, Los
Angeles, Phoanix, and Hoyston. Southwestam-Sefl Awoioss Banidi 10 Continue as Chairmen and CEO
Busmess Wk, Jen. 25, 1885. & soquired Metramedia in 1687, which added six MBAs (0 s properuss.
including 100% ewmarehip of systems in Chicage: Bostary; Washington, D.C.; and Balimore; 91% ownersrep
of the Worcestiyr system; and 67% ownership in Gery, indiana. SOUTHWESTERN BiLL CORP., 1988 Areaa
REPORT 24 (108F); PAA. KAGAN ASSOCS., 1901 CILLLLAR TIREPHONE ATLAS 43, 57 (Feb. 1901). Athough e
purchase was SARoUneed jn 1988, Southwestern did nat receive cowrt approval unifl lege 1987. Memoran-
dum and Order, United Sistes v. Westem Elgc. Co., No. 82-0182 (D:0.C. Sept. 22, 1967). In March 1391
wmhmammmmmhmmmmm
Telscommunications Limiiad Pestnership. Wuwmmmnu-a 1991
Souttrwesetern Bell Mobile Systams Acquires iWinois Caliuier Propertee of Crowley Telecommurwca
tions, PR Newpwing, Oct. §, 1880 (Southwestern recshved an average 92% y interest in the ‘our
systems). mmnmmmummmmwmmm
wirtline censes in various RSAs. in December 1980, for slmmple, Southwestemn purchased Virginia RSAs
10, 11, and 12, and West Vieginia 4, which will complement s Washington-Baltimore system. Southwestern
Bell Clusters in Virginia, MOBLE PHONE News, Dec. 20, 1960, at 7.



1.4(a). Development of Amerftech’s Celiuiar Coverage.*
an: 1:(0»; Development ot Bell Atlentic’s Cellular Coverage.**

*Ameritech’s acquisition of CyberTel, scheduled to ciose in late 1991, will give It control of several
properties in Missourt and Ilinols.

"Bdmmuhmopmomdtmmfmmddmthsntonmouwopomors.



with

greater than 50% Interest,

Coverage.*
Coverage.

Mep 1.4(c). Development of BeliSoutiv's Celiular
Map 1.4(d). Development of NYNEX's Celtular
*Through its affiation wih American Cellular Corp., BeliSouth shares control of four

various other celiuler operators. Los Angeles, in which American Cellular has a

is the only one of the four shown on the map above.



