Frin McGrath

Assistant Division Chief

Speetrum snd Competition Policy Division
Wirgless Telecommumications Burecau
Federal Communications Commission

445 12" Street, 8.W.

Washington, DU 20554

Re:  EXPARTE PREBENTATION
WT DOCKET NO, 64-70

Dear Ms, McGrath:

On behalf of AT&T Wireless Services, Ine. (“"AWS”), and Cingular Wireless Corporation
(“Cinguler™), we are responding to your reguest thatt (1) we reconcile certain information
concerning our individual and the potential combined company's population coverage estimates
that were set forth in publicly filed documents at the Scearities and Exchange Commission
{"SEC™; (2) we provide vou with varipug population coverage estimates; and (3 we provide a
table reflecting gvailable data for the two companies (See Attachment A).

(1) SEC filings

You have specifically requested that we reconcile the apparent discrepancies betwesn the
combined company’s licensed population gnd network coverage numbers included in owr
respective SEC 8lings. Cingular Wireless LLC (*CWLLCY) reported in its Form 10-K filed with
the SEC on February 25, 2004, that, “On a pro forma basis, the combined compsny wonld have
had, at December 31, 2003, . . . . licenses [that] would encompass a population of 264 million
peaple, and s network end operations would encompass o population of 225 million people”
AWS stated in its 10-K filed on March 3, 2004, that AWS” licensed population coverage was 279
mitlion based on an estimated U.S. population of 291 million as of Diecember 31, 2003," and that
its network coverage was 726 million.”

License coverage figures of a carrier vary, depending on (1) the data sources of and methods
used to caleulate ULS. population, (i) the estimated propagation charscteristics of its network

" CWELLC Form 10-K filed with the SEC on Febrogry 25, 2004, at Part §, ltem 1. Business, Qverview.
PAWS Form 10-K filed with the SRC on March 5, 2084, at Part I, Rem 1, Busiocss, Spectrum,
P AWS Forow 10K filad with the SBC on Marck §, 2004, at Part 1, ltem 1. Business, Overvisw,




transmitiers and the related measurement methodologies and (i1} the vounting of propottionate
license imerests. Due o mandatory Hmitstions on permissib}e communizstions between the two
companies afier signing the merger agreement, CWLLC, in pmparmz; s Form 16-8, was unable to
verify AWS' dats sources and methadologies and had to rely on AWS® public staterents snd third
party sources for then current information about AWS' Heense and network coverage.

In light of the variability created by these faciors and the difficulty in precisely caloulating &
combined number withoul knowledge of the dala sources and methodologies underlying AWS'
reported nombers, UWLLC chose to report conservative pro forma eoverage numbers in its Form
10-K, As aresult, CWLLU reponied the mumbers of the company with the larger Hoensed area, i
AWS, correctly assuming that licensed population and network eoverage would be at least those 0*
AWS.,  Acvordingly, the reported Heensed population coverage estimate for the combined
company, fe, 264 million, came from a Huancial analyst who follows AWS® and the network
coverage population number, fe, 225 million, was based on statemsents by the AWK CEQO in itg
faurt*z quarter 2003 carnings call on January 22, 2004, that network coverage had increased to

“more than 225 Million Pops”  Cingular could not rely on AWS® end-of-year 2003 licensed
population nurabers becase AWS' Form 10-K was not Bled until sdue days following CWLLL s
filing.

The 279 million figure reported by AWS in its Form 10-K for Heensed population coverage
includes all Heenses pwied by entities in which AWS has a greater than 50% voting equity interest,
For internal purposes, AWS also calculates a figure for license coverage, c:xc:ud,n,g, areas where it
is precluded contractuplly from providing service directly, fe., by non-compete provisions i
agresments with certain other wireless carriers. This figure was spproximately 264 million as of
December 31, 2003 and apparently is the nomber Cingolar received from the analyst,

{2y Popudstion Coverage Estimates

As reflected in Attachment A, Cingular has now developed an internal estimate of
approximately 286 mithon lcensed population coverage for the combined company, on g pro
forma basis. This figure may not aecurately reflect the actual total licensed population coverage
after consummation of the merger, as this figwre is not adjusted for transactions that may ocour
closely after® or may be required as conditions to such conswmmation, and may not reconcile back

¢ Swe Attachment B, st 13,
* &re Attachment C, ut 4, Cingular bas subsequently reported estimated combined company Hoensed population as
over 264 mithon in s Form 10-03 for 1Q2004 filed with the SBC on May 6, 2004, af Part I~Financis! lnformation,
ftem 2. Managesment’s Discussion and Analysis of Pinancial Condition end Results of Operations {Unaudited),
Overview, Our Business, and pver 260 milion in it Form 10-0 filed with the 3EC on August 5, 2004, at Part -
Fianeial lnforeation, Bom 3. Management’s Discussion and Analysis of Financlal Condition and Results of
Opemuom {Unsudited), Overvizw, Our Business,

* fve, o.g, Triton PCS Hu Wlings, Inc. (“Tritoy™), Form B-K filed with the S8EC on July 8, 2004 (annpancing sgreements
for the sxchange of cortain POR livenses in (.:eorgm and North Caroling, contingent on the closing of the AWS-

Cingular nier ggr}. “AT&T Wireless PFOB, LLC, Triten PCS License Company L.LL., and Lathyete Communications
Company Seek FUC Consent to Assignment of Licenses,” WT Docket 04-323, Public Notice DA 04-2599, rel. Aug,
26, 2004; and Triton Form §-K fifed with the 8EC oo September 37, 2004 (anncuncing sgreement for the exchange of
pertaly Hoenaes and nebwork assets in Triten’s Virginia Hoensed aress and certain of AWY Hoensed areas in Morth
Carolina, Puento Rive snd the UL, Virgin hlands, contingent on the closing of the AWS-Cingalar swrger)
{eollectively, the “Triton Exchanges™},




o pre-combination numbers due to differences in methods of caloulating lcensed population
coverage between AWS and CWILLC, as discussed abuve

As stated above, network coverage sstimates can vary depending on the population
siatistics relied on at a point in time and on sn estimate of the netwark propagation charscteristics
and measurement tools, CWLLC uses a2 -9% dBm ficld strength in its propagation estimates; AWS
uses @ -85 dBm feld strength for s propagation sstimates, CWLLC has not publicly repeorted
network coverage figures for its network, nor have the parties jointly reported estimated network
coverage for the combined entity. Network coverage also varies by the extent t which a carrier
has deployed a particular aceess technology, e.g, the network coverage figures for AWS TDMA
snd GSM aceess technologies are not identical. Each compeny's populaiion ca&wiatmm vary
depending upon the souree of the information and when the calculations are made.”

CWLLO, taking into consideration the foregoing, has estimated, for internal purposes, that
the combined company's network coverage will be approximately 250 million pops for G8M
techoology based on 2000 US. Census Hgures and assoming, among other things, that the Triton
Exchanges mre conswnmsied. As the CWLLE calculstion uses propagation esttmates that differ
from those nsed by AWS, and the population assumptions may also vary, these figures may not be
reconcilable bagk to pre~-merger numbers provided by either company.

Service coverage, Le., a company’s network coverage plus that of its roaming partners, is
even more difficult to estimate than network coverage, as it is subjert to the gdditional variable that
neither AWS nor CWLLC has access o population or coverage dats for numerous roaming
partners, As such, service arca estimates are often based on information compiled and provided by
third parties, who do not necessarily use consistent methods. CWLLL does not report an sstimated
service arca. Given AWS and CWLLC’s broad TDMA service ares today (approximately 99% of
the U8, population for gach of them) #f is unhikely to change materially g5 a result of the merper.
The G8M service area for the combined companies is also unlikely tw inerease materally solely as
a result of the merger, as AWS and CWLLC have roaming agreements with sach ather and with
many of the same other carriers.

We trust this is responsive to your inquiry. If vou have asy questions, please direct them to
the undersigred.

Yery truly yours,

.’"S)’i /S.’;
Douglas 1. Brandon Brian F. Fontes _
Vice President, Federal Affairs Yice President — Pederal Relations
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