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RESPONSE OF AT&T INC. AND CENTENNIAL COMMUNICATIONS CORP.
TO GENERAL INFORMATION REQUEST DATED APRIL 30. 2009

May 28, 2009

In response to a letter dated April 30, 2009, from James D. Schlichting, Acting
Chief of the Wireless Telecommunications Bureau, and the General Information Request
attached thereto, AT&T Inc. (“AT&T”) and Centennial Communications Corp.
(“Centenmial”) (hereafter collectively referred to as the “Applicants™ or “Parties™) hereby
provide (a) narrative answers to each request as applicable, (b) requested data both within
the narrative answers and as attachments, and (c¢) responsive documents. As noted where
applicable in the narrative, the Parties’ submission reflects agreements with Commission
staff as to the scope and meaning of individual requests.

The Parties’ responses are based on areview of available documents reasonably
likely to contain responsive information and inquiry of those individuals and available
sources reasonably likely to have relevant information. In certain cases, the Parties do not
maintain some of the information requested in the ordinary course of business, or the
Parties do not maintain the information in the precise manner requested. When
information was not reasonably available within the time frame permitted by the General
Information Request or in the form requested, each of the Parties made commercially
reasonable efforts to provide information to the extent possible. AT&T and Centenmnial
each have provided responsive, non-privileged information and documents.”

Much of the narrative, attachments and submitted documents contains material

that is extremely sensitive from a commercial, competitive, and financial perspective, and

! Although the Parties have provided responses as described above, they believe that a
number of the requests seck data that are not merger-specific and not related to the
Commussion’s public interest analysis of this transaction.
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that AT&T or Centennial, respectively, would not, in the normal course of its business,
reveal to the public or to its competitors. Where appropriate, therefore, such material is
being submitted on a confidential basis pursuant to the First Protective Order” and the
Second Protective Order” in this proceeding. The confidential, unredacted submission is
marked “HIGHLY CONFIDENTIAL INFORMATION - SUBJECT TO SECOND
PROTECTIVE ORDER IN WT DOCKET NO. 08-246 before the Federal
Communications Commission - COPYING PROHIBITED.” A version redacting all
confidential information and available to the public 1s being filed electronically in the
Commussion’s Electronic Comment Filing System (“ECFS™).

Each of the Parties requests the return of all confidential material at the conclusion

of this proceeding.

. Applications of AT&T Inc. and Centennial Communications Corp. for Consent to
Transfer Control of Licenses, Authorizations, and Spectrum Leasing Arrangements, WT
Docket No. 08-246, Protective Order, DA 09-541 (rel. Mar. 3, 2009) (“First Protective
Order™).

> Applications of AT&T Inc. and Centennial Communications Corp. for Consent to
Transfer Control of Licenses, Authorizations, and Spectrum Leasing Arrangements, WT
Docket No. 08-246, Second Protective Order, DA 09-1164 (rel. May 27, 2009) (“Second
Protective Order™).
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II. General Information and Data Request

1. Provide subscriber counts for both AT&T’s and Centennial’s mobile
telephony/broadband services in each of the following Puerto Rico and USVI
CMAs.

a. CMA723 Puerto Rico 1-Rincon

b. CMA724 Puerto Rico 2-Adjuntas

c. CMA725 Puerto Rico 3-Ciales

d. CMA726 Puerto Rico 4-Aibonito

e CMA727 Puerto Rico S-Ceiba

f. CMA728 Puerto Rico 6-Vieques

g. CMA729 Puerto Rico 7-Culebra

h. CMA730 Virgin Islands 1-St. Thomas
i. CMA731 Virgin Islands 2-5St. Croix

Please further break down the subscriber counts into two categories: pre-
paid subscribers, and post-paid subscribers.

RESPONSE TO REQUESTS I1.1.a. through II.1.i.:

Set forth as Attachment II.1.1 1s a table listing subscriber numbers as of the end of
April 2009 for AT&'T’s mobile telephony/broadband services for each of the CMAs listed
in Request IL.1 above.”

Set forth as Attachment I1. 1.2 1s a table listing Centennial’s postpaid subscribers

as of the end of April 2009 for each of the CMAs listed in Request II.1 above.’

T AT&T does not, in the ordinary course of business, track the requested subscriber
information organized by the requested license areas. To provide the requested
information for each relevant area, AT&T retrieved data kept in the ordinary course of
business for the zip codes that most closely correspond to each relevant area. Subscriber
data were compiled based on billing address zip code.
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2. Provide coverage maps for a -95 dBm signal level or better for both AT&T’s
and Centennial’s mobile telephony/broadband services in each of CMAs
listed in item 1.1 above. Maps should be submitted in a geo-referenced
format, such as a shapefile (for ArcMap) or table (for Mapinfo).

RESPONSE:

Set forth as Attachment I1.2.1 are coverage maps for both AT&T’s and
Centennial’s mobile telephony/broadband services in each of the CMAs listed in Request
I1.1 above. Maplnfo format reference tables are provided in a CD labeled as Attachment
11.2.2.° Centennial’s maps are based on a -95 dBm in signal level. AT&T in the ordinary
course of business maintains maps for a -98 dBm signal level and does not maintain -95
dBm signal level maps. Accordingly, AT&T is providing maps based on a -98 dBm

signal level.

Footnote continued from previous page

3 Centennial does not, in the ordinary course of business, track the requested subscriber
information organized by the requested license areas. To provide the requested
information for each relevant area, Centenmal retrieved data kept in the ordinary course
of business for the zip codes that most closely correspond to each relevant area.
Subscriber data were compiled based on billing address zip code. In addition, in the
ordinary course of its business, Centennial does not track the location of its prepaid
customers in Puerto Rico and the U.S. Virgin Islands and is therefore unable to provide
such information. Approximately 99% of Centennial’s subscriber base in Puerto Rico
and the U.S. Virgin Islands consists of postpaid customers.

¢ AT&T does not currently provide UMTS/HSDPA coverage in CMA 728 or CMA 729,
so no Maplnfo files with UMTS/HSDPA coverage data have been included for those
areas.
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3. Provide the POPs, the percentage of the total U.S. geographic area, and the
number of MSAs and RSAs covered by:

a. Centennial’s networks, including a separate breakout for each of the
following:

i.  Its total CDMA network.
ii. Its CDMA network deployed with CDMA2000 1xRTT.
iii. Its CDMA network deployed with EvDO.
iv.  Its CDMA network deployed with EvDO Rev. A.
v.  Its total GSM network.
vi. Its GSM network deployed with GPRS.
vii.  Its GSM network deployed with EDGE.
viii.  Its GSM network deployed with UMTS/HSDPA.
ix. Its total network deployed with LTE.

b. Centennial’s licenses used for the provision of mobile
telephony/broadband services.

RESPONSE TO REQUESTS 11.3.a. and 11.3.b.:

The tables below provide the information requestet;l.7 Centennial has a
total licensed area covering approximately 12.9 million POPs, including the mainland
U.S., Puerto Rico and the U.S. Virgin Islands. In the mainland U.S. (approximately 9.0
million licensed POPs), Centennial has deployed a GSM network with GPRS/EDGE
technology for data services at 100% of its cell sites. Centennial has not deployed any 3G
technology such as UMTS/HSDPA 1n its mainland service areas. In its Puerto Rico and

USVI service area (approximately 3.9 million licensed POPs), Centennial has deployed a

" The data for Puerto Rico are calculated based on -95 dBm signal level maps. The data
for the U.S. mainland are calculated based on -98 dBm signal level maps, as are kept by
AT&T 1in the ordinary course of business.
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3G CDMA 1xRTT/EVDO Rev. A network. Centennial has not yet deployed L'TE in any
service area.

Data provided in the portion of the tables headed “Licensed” reflects combined
areas of PCS, 850 MHz, AWS and 700 MHz licenses, in Puerto Rico and the U.S. Virgin
Islands combined, and the mainland U.S., notwithstanding that AWS and 700 MHz
licenses are not currently being used by the Applicants to provide mobile

telephony/broadband services.®

® Centennial does not own any 700MHz licenses.
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[Begin Confidential]

[ REDACTED |

[End Confidential]

[ REDACTED ]
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c. AT&T’s networks, including a separate breakout for each of the
following:

i. Tts total GSM network.

ii. Its total GSM network deployed with GPRS.

ifii. Its total GSM network deployed with EDGE.

iv.  Its total GSM network deployed with UMTS/HHSDPA.
v. Its total network deployed with LTE.

d. AT&T’s licenses used for the provision of mobile
telephony/broadband services.

RESPONSE TO REQUESTS I1.3.c. and 11.3.d.:

The table below provides the information requested.!’ AT&T has not yet
deployed LTE in any service arca. Data provided in the portion of the table headed
“Licensed’ reflects combined areas of PCS, 850 MHz, AWS and 700 MHz licenses, in
Puerto Rico and the U.S. Virgin Islands combined, and the mainland U.S .,
notwithstanding that AWS and 700 MHz licenses are not currently being used by the

Applicants to provide mobile telephony/broadband services.

! These data are calculated based on -98 dBm signal level maps.
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[Begin Confidential]

[ REDACTED |

[End Confidential]
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4. Provide the POPs, the percentage of the total U.S. geographic area, and the
number of MSAs and RSAs that will be covered, at the time of the
consummation of the proposed transaction, by:

a. The combined entity’s networks, including a separate breakout for
each of the following;

i.  Its total GSM network.
ii.  Its total GSM network deployed with GPRS.
iii. Its total GSM network deployed with EDGE.
iv.  Its total GSM network deployed with UMTS/HSDPA.
v. Its total CDMA network, if different from item IL.3.a.i-iv above.
vi. Its total network deployed with LTE.

b. The combined entity’s licenses used for the provision of mobile
telephony/broadband services.

RESPONSE TO REQUESTS 11.4.a. and 11.4.b.:

The table below provides the information requested for the combined company’s
GSM network.'? Data for the CDMA network are set forth above in response to Request
IT1.3. Neither AT&T nor Centennial has yet deployved L.TE. Data in the portion of the
table headed “Licensed” reflects combined areas of PCS, 850 MHz, AWS and 700 MHz
licenses, in Puerto Rico and the U.S. Virgin Islands combined, and the mainland U.S.,
notwithstanding that AWS and 700 MHz licenses are not currently being used by the

Applicants to provide mobile telephony/broadband services.

12 These data are calculated based on -98 signal level maps.

11
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[Begin Confidential]

[ REDACTED |

[End Confidential]

s Provide data from the most recent completed fiscal period on the number of
each type of handset sold or given to AT&T subscribers, noting which of
these are available solely to AT&T subscribers due to exclusive arrangements
with the manufacturer. Does AT&T’s handset availability differ between the
mainland United States and Puerto Rico and the USVI?

RESPONSE:

AT&T customers are able to obtain their wireless handsets through a variety of
distribution channels. In addition to AT&T-branded handsets that customers may obtain
directly from AT&T, customers may purchase handsets and services from third-party
retailers, including independent dealers, national retailers and online retailers.” AT&T
does not maintain, in the ordinary course of business, data from such third-party retailers

that would be necessary to provide the number of each type of handset sold or given to

13 In addition to over 4,000 independent retail outlets that are authorized to sell AT&T-
branded products, some of the larger suppliers of AT&T-branded handsets include Best
Buy, Radio Shack, Sam’s Club, Target and Wal-Mart.

12
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AT&T subscribers. AT&T also permits customers to bring their own GSM-compatible
devices and use them on AT&T’s GSM network. "

Attachment 1.5 1s a table listing all handset models currently available to AT&T
subscribers in the U.S. mainland, Puerto Rico and the U.S. Virgin Islands and noting
which handsets are subject to an exclusive arrangement between AT&T and the
manufacturer.'” There is no difference in the selection of handset models currently
available in the mainland U.S., Puerto Rico and the U.S. Virgin Islands.

III.  Information and Data Request Regarding Material Contained in the
Application

1. At pages S to 8 of Exhibit 1 of the Application, the Applicants state that the
transaction “will give Centennial’s subscribers access to the full range of
services available on AT&T’s national network.

a. To access these services, will Centennial’s CDMA subscribers need to
be transitioned to AT&T’s GSM network and purchase GSM phones?

RESPONSE:
[Begin Confidential]

[ REDACTED |

[End Confidential]

M AT&T allows customers to purchase a SIM (Subscriber Information Module) card from
the company, which allows any unlocked GSM phone to operate on AT& T s network as
long as it functions at the correct radio frequency. AT&T, however, cannot guarantee the
performance of any non-branded device. See AT&T Inc., Media Kit: Come as You Are,
http://www.att.com/gen/press-room?pid=2575 (last visited May 27, 2009); see also
AT&T Inc., Your Device, Your Way, http://choice.att.com/flash/customersdevices.aspx
(last visited May 27, 2009).

1% The AT&T Vice President and General Manager responsible for each of the 27
marketing regions in the United States may elect not to offer particular handsets from the
AT&T portfolio in his or her region at a particular time.

13
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Provide a detailed description of AT&T’s Open Applications Policy,
which is mentioned in the Application. Please include: (i) examples of
the types of applications that can be obtained/will be obtained by
customers, approximately when they will be available to castomers
(beyond the Beta program), and whether any types of applications are
prohibited under the program; (ii) whether there are any limitations
on the types of applications permitted (e. g., file sharing, and peer-to-
peer applications) based on network management concerns; (iii) the
technical requirements that applications developers must meet to
obtain approval for their applications, the process for application
developers to obtain approval of their applications, and an estimated
time frame for approval; (iv) whether AT&T subscribers may use
third-party handsets on AT&T’s network, and if so, whether AT&T
subscribers may use third-party handsets to access these applications;
(v) whether all AT&T handsets and third-party handsets are able to
access and use these applications, or if not, a list of the handsets or
types of handsets offering these open applications; (vi) whether all
AT&T networks allow for these applications, or if not, a list of the
networks that permit these applications; (vii) whether all AT&T
subscribers have access to handsets allowing open applications;

(viii) the extent to which applications are offered on all handsets (e.g.,
do the available applications differ between Smartphones and other
handsets); and (ix) how the pricing for the plans needed to access these
open applications differ from other AT&T plans and the plans
Centennial customers currently have. Please note if there are any
differences between the services and applications provided in the
mainland United States and in Puerto Rico and the USVL

AT&T offers consumers a vast array of content and applications for their wireless

phones.'® In addition, AT&T has implemented a number of programs to encourage and

support continued innovation by third-party application developers. AT&T’s wireless

Internet portal, MEdiaNet, contains a rich menu of content from more than 300 different

providers, including, among other things, sports; news and finance; ringtones, games and

graphics; movie times and reviews; social networking sites; location-based services;

weather and traffic reports and flight times; and mobile video. AT&T also recently

1% To help consumers learn about the myriad choices available, AT&T hosts a website,
http://www.att.com/choice (last visited May 27, 2009).

14
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launched MEdiaMall 2.0 (an updated version of its original MEdiaMall, which was
launched in 2004), which 1s a download store that offers wireless customers more than
90,000 choices from more than 115 providers. Furthermore, AT&T customers can
download from the Internet virtually any application compatible with their current
handsets, including, but not limited to, the more than 4,000 applications that have been
created by third-party developers who have worked with AT&T to optimize those
applications for the AT&T network.!” Applications developers do not need to obtain
AT&T’s permission or approval to make their applications available on the Internet, and
AT&T’s customers do not need AT& T s permission to download those applications to
their devices.

AT&T also offers an expansive menu of handsets that supports a variety of
operating systems, features, applications and functionalities.'® In addition, AT&T
permits customers to bring their own GSM-compatible device and use it on AT&T’s
GSM network." Not every phone or mobile device, however, supports every application.

For example, mobile devices have different operating systems, and applications for each

7 AT&T Inc., Fact Sheet: AT&T and Consumer Choices, available at
http://www.att.com/Common/merger/files/pdf/ Wireless-choices-fs.pdf (last visited May
27, 2009). Some applications and other content generally available on the Internet may
not be formatted for a wireless handset and therefore may not be readily accessible. In
addition, consistent with industry standards, AT&T customers agree to Wireless Data
Service Terms and Conditions (*“"T&Cs™), which set forth, among other things, certain
prohibited and permitted uses of AT&T’s wireless network. The T&Cs are set forth in
full at http://www.wireless.att.com/learn/en US/messaging-internet/media-legal-
notices.jsp (last visited May 27, 2009). Among other things, the T&Cs address certain
uses that cause extreme network capacity 1ssues and interference with the network.

¥ AT&T offers wireless devices from many of the world’s leading manufacturers,
including Apple, BlackBerry (RIM), HTC, LG, Motorola, Nokia, Option, Palm, Pantech,
Samsung, Sierra Wireless and Sony Ericsson.

19 See note 12.

15
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operating system may not work on devices with other operating systems.?* The
applications that can be used with a particular device also depend on other factors, such as
the amount of memory and the specific features and functions built into the device.
Some applications have specific requirements in each of these areas that only certain
devices satisty. 1 For example, some GoPhone® models are basic phones with limited
capabilities and features and cannot download or use certain advanced media content. A
customer’s service plan also affects the range of applications that can be accessed by that
customer. For example, certain mobile video applications require an eligible data plan
and a 3G handset, and are available only when on AT&T’s 3G network. Thus, an
individual customer’s ability to access a specific application or other content 1s
determined by a variety of factors, including but not limited to the customer’s location;
the customer’s handset; the operating system on that handset; the service plan chosen by
the customer; and the willingness of the customer to pay additional fees for certain

applications.*

¥ AT&T offers customers the world’s major operating systems and environments,
including BlackBerry, Java, Mac OS X Leopard (iPhone), Microsoft Windows Mobile,
Palm OS, and Symbian.

*! For full information on available handsets and their features and functions as well as
service plans that customers can purchase, please see http://www.wireless.att.com/cell-
phone-service/cell-phones/index.jsp (last visited May 27, 2009). For an overview of the
differences between Centennial and AT&T data service plans, which are required for
various applications, please see Attachment 111.2.a.1 and Attachment I11.2.a.2.

2 In a recent speech, Ralph de 1aVega, President and CEO of AT&T Mobility and
Consumer Markets, argued that the industry should find a way to ensure that applications
are available across multiple devices, operating systems and access platforms. Mr. de
laVega noted that AT&T 1s working to lower the barrier for developers to create
applications that are device and platform agnostic. See Mike Dano, @MWC.: AT&T Chief
Calls on Apple, Others to Develop Open Ecosystem, RCR Wireless News, Feb. 17, 2009,
available at http://www.rcrwireless.com/article/20090217/WIRELESS/902179989/1099/-
mwec-att-chief-calls-on-apple-others-to-develop-open-ecosystem (“We need to find a way
for applications to work across devices, platforms and operating systems.™).

16
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To maintain a robust pipeline of potential new choices for consumers, AT&T
provides resources to developers and handset manufacturers that encourage the creation
of new applications and devices that operate on AT&Ts network. AT&T permits anyone
to develop software for its mobile devices as long as the application 1s written in one of
the development languages or for one of the mobile browsers that an AT&T handset
supports.” In this regard, AT&T makes “Developer” tools available to anyone who
wishes to develop applications for use by AT&T wireless customers. These tools provide
Universal Design guidelines to developers to help them design applications for virtually
any platform.”! AT&T provides software development kits (SDKs) from several “device
and operating system manufacturers,” “testing tools™ for mobile applications,
“simulators™ for testing applications, “programming guides” with “in-depth technical
discussion of different wireless technologies to help [developers] build and improve [their]

-1

wireless applications,” “style guides™ that “describe best practices and requirements for
different AT&T distribution channels,” white papers with “developer insights,

recommendations, and technical information about key wireless development topics,” and

numerous other resources.” AT&T currently has more than 20,000 developers registered

B AT&T Inc., AT&T Choice: On-Deck v. DIY, http://choice.att.com/developers/faq.aspx
(last visited May 27, 2009).

M See AT&T Inc., Developers: Choose Your Strategy,
http://choice.att.com/developers/GettingStarted. aspx (last visited May 27, 2009); see also
AT&T Inc., Developers: You Can Build It. We Can Help.,
http://choice.att.com/developers/Createlt.aspx (last visited May 27, 2009) (*Whether you
are building a mobile web site or a downloadable application or even an application for
the device’s native operating system, we provide you with the tools and resources to help.
In addition to the usual tools like SDKs, emulators, and customer APls, AT&'T offers dev
support in the form of expert tutorials, web boards, webcasts and podeasts.™)

2 AT&T Developer Resources available at
http://developer.att.com/developer/index.jsp ?page=tools TechOverview&i1d=800064& W'T
.svI=800064 (last visited May 27, 2009).

17



REDACTED - FOR PUBLIC INSPECTION

mn its DevCentral developer relations program (which was introduced in 2002 and was the
first program of its kind by a major carrier). Moreover, AT&T sponsors numerous
mitiatives to encourage developers to create innovative applications for AT&T
handsets.*

AT&T further supports developers through its newly launched “AT&T Apps
Beta™ program, which is a special program that allows developers to test applications with
customers and receive customer feedback during the development process.”” Through
AT&T Apps Beta, customers can download free trial versions of applications at no cost,
and provide feedback to developers through ratings, identification of problems (bugs) in
the application and other mechanisms. The AT&T Apps Beta program therefore helps
developers test their ideas with actual users and further enhances their ability to target
their applications to meet consumer demand. AT&T also permits developers to use

AT&T Apps Beta to get targeted user input for applications they may already have

6 See, e. g., AT&T Inc., Mobile Innovation Marketplace — Americas 2009 GSMA Mobile
Innovation Global Championship Competition,
http://developer.att.com/developer/index.jsp?page=—event&id=24200195 (last visited May
27, 2009) (explaining that GSMA Mobile Innovation Market is drawing together the
mdustry’s top innovators, mvestors, operators, and suppliers i order to share ideas and
insights regarding the future of mobile innovation); AT&T Inc., Winners Announced in
WHERE Development Content Spring 2008,
http://developer.att.com/developer/index.jsp?page=event&1d=24200191 (last visited May
27, 2009) (stating that the winners will have the opportunity to present their applications
to AT&T’s location-based services team).

7 See AT&T Inc., Apps Beta, http://appsbeta.wircless.att.com/login?id=choiceconsumer
(last visited May 27, 2009); see also Press Release, AT&T Inc., AT&T Launches “Apps
Beta’ Program to Advance Innovations in Applications, Issues Open Call to Developers,
available at hitp://www.att.com/gen/press-room?pi1d=4800&cdvn=ncws
&newsarticleid=26679 (last visited May 27, 2009) (“Our goal is to deepen the dialogue
with developers and give customers a chance to tell us what works and what doesn’t,”
said David Christopher, chief marketing officer for AT&T Mobility and Consumer
Markets. “We hope that by facilitating this level of collaboration between the developer
community and early adopters, we’ll see even more innovation as developers gain
valuable customer insights that will ultimately benefit their long-term application
development and marketing strategies.”).

18
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launched broadly. If an application is particularly well received, AT&T may make those
applications available to ATT customers through Media Mall, and AT&T may provide
additional promotional support.

In short, AT&T customers can choose among the features and functionalities they
want from a diverse panoply of value propositions and obtain a device that is optimized to
provide a seamless experience with respect to those features and functionalities.
Customers that highly value particular handsets are free to choose those handsets and can
install applications from multiple sources that are compatible with those handsets.
Similarly, customers that value particular applications may use them so long as they
choose a compatible handset. AT&T aggressively competes to provide the best possible
customer experience by offering a wide variety of different value propositions to its
customers, resulting in customers having more choice today than ever before.

The time it takes a developer to obtain AT&T approval or certification for an
application varies, depending on factors such as whether the developer 1s seeking to have
the application distributed through an AT&T branded channel such as the MEdia Mall
referred to above; whether and to what extent testing of the application 1s necessary to
ensure compatibility with and operation on the AT&T network; and how complex the
application and its operating requirements are.

There are several points to note regarding differences in applications that are
available in the mainland United States and those available in Puerto Rico or the U.S.
Virgin Islands. With few exceptions, AT&T customers in the mainland, Puerto Rico and
the U.S. Virgin Islands can access the same applications. However, the AT&T Mobile
TV application 1s not available in Puerto Rico or the U.S. Virgin Islands. Also, there are
certain applications that do not offer local content, such as movies or mobile banking

services, in Puerto Rico or the U.S. Virgin Islands. In some cases, AT&T 1s able to offer

19
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similar services by working with providers that supply local content related to Puerto
Rico and the U.S. Virgin Islands. Finally, certain applications may not yet be available in
a Spanish-language version.

C. Post transaction, will all Centennial subscribers benefit from AT&T’s
Open Applications Policy. Please note if there will any differences
between the services and applications provided in the mainland
United States and in Puerto Rico and the USVL

RESPONSE:

The merger will enable all Centennial customers to benefit from AT&T s Open
Applications Policy through more application choices and more handset options. They
will also have access to a more robust network that will enable them to better experience
the applications they download. See the Response to Request II1.1.b. above regarding
applications in the U.S. mainland, Puerto Rico, and the U.S. Virgin Islands.

2. At pages 6 to 7 of Exhibit 1 of the Application, the Applicants state that, after
the transaction, Centennial’s customers will be able to choose from a wider
variety of service plans and communicate with a much larger wireless
customer base without using their monthly minutes.

a. What types of rate plans are currently offered by Centennial and
AT&T? Do both offer nationwide and regional rate plans and do
these rate plans vary by location? Do both offer family plans or data-
only plans and are these plans offered over the provider’s entire
service area. Please discuss any differences between the rate plans
offered in the mainland United States and in Puerto Rico and the
USVL

RESPONSE:
In the mainland United States, AT&T offers a number of different nationwide rate
plans that give subscribers a consistent number of minutes or unlimited minutes for a

single monthly price, with no domestic roaming charges. AT&T currently does not offer

20
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regional or local plans that vary depending on subscriber location.”® AT&T’s rate plans
include “family plans,” which offer additional lines for a lower price, as well as data
plans, which are offered both on a stand-alone basis or as an add-on to a voice plan.
“Family plans™ are offered throughout AT&T’s service area.”’

In Puerto Rico and the U.S. Virgin Islands, in addition to its national rate plans,
AT&T offers certain island-wide rate plans. These plans are available only in Puerto
Rico and the U.S. Virgin Islands and have different features than the mainland U.S. rate
plans. The features, which also are offered by other carriers in Puerto Rico and the U.S.
Virgin Islands, can include free incoming calls or unlimited calling (“all you can cat”
plans).*

Centennial also generally offers nationwide rate plans in the mainland United
States, including “family plans,” which provide subscribers a fixed bucket of minutes for
a single monthly price. Centennial also recently introduced an unlimited rate plan.
Centennial currently does not offer new customers regional or local plans that vary
depending on subscriber location. Centennial offers data plans both on a stand-alone
basis or as an add-on to a voice plan.

In Puerto Rico and the U.S. Virgin Islands, Centennmial generally offers only

unlimited rate plans, including “family plans”, that generally provide unlimited local

% On an infrequent basis, AT&T offers temporary promotional plans in a local area or
region that may be lower priced but are generally lacking some of the features of AT&T’s
standard plans (i.e., without rollover minutes, unlimited on-network mobile-to-mobile
calling, or some other feature). Such promotions may include waiving activation fees.

* [Begin Confidential]
[ REDACTED ]

[End Confidential]

30 Additional non-national rate plans are offered in Alaska.

21



REDACTED - FOR PUBLIC INSPECTION

voice and long-distance to the mainland United States. Centennial also offers stand-alone
data plans in Puerto Rico and the U.S. Virgin Islands as part of its Instant Internet
offering as well as data plans as an add-on to 1ts voice plans.

Summary information regarding AT&T’s and Centennial’s consumer rate plans,
respectively, in the mainland U.S., Puerto Rico, and the U.S. Virgin Islands, is set forth in
the following attachments.®’ Attachment II11.2.a.1 is a summary of AT&T’s voice plans
currently available nationally and in Puerto Rico and the U.S. Virgin Islands. Attachment
I11.2.a.2 1s a summary of AT&T’s currently available data plans. Attachment [11.2.a.3 1s a
summary of Centennial’s currently available national voice and data plans for the
mainland U.S. Attachment I11.2.a.4 1s a summary of AT&T’s and Centennial’s currently-
available prepaid and hybrid plans. Attachment I11.2.a.5 1s a summary of Centennial’s

rate plans available in Puerto Rico and the U.S. Virgin Islands.*

b. After the completion of the transaction, will the price of any service
plan increase for Centennial and/or AT&T customers? If yes, please
specify.

RESPONSE:

AT&T 1s in the early stages of developing its post-merger integration plans, and
work 1s ongoing. AT&T does not have full access to all of Centennial’s relevant

confidential business data. Accordingly, at this time, AT&T cannot state whether pricing

31 The Attachments described herein summarize AT& T s and Centennial’s consumer
plans. In addition, AT&T offers both customized and standard plans for business
customers.

*2 As noted above, Centennial also offers a stand-alone data plan in Puerto Rico and the
U.S. Virgin Islands as part of its Instant Internet offering. See
http://www.centennialpr.com/web/wireless/i1.asp for further mformation on Centennial’s
Instant Internet offering.
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for any service plan will change post-merger as no final decisions have been reached
regarding post-consummation pricing of service plans.
c. Post transaction, is AT&T planning on providing all of its rate plans
to Centennial subscribers? Please discuss any differences between the

rate plans that will be offered in the mainland United States and in
Puerto Rico and the USVL

RESPONSE:

As a general matter, at the time of close or soon thereafter, AT&T plans to offer to
former Centennial subscribers seeking to migrate to an AT&T service plan within the
same area all of its rate plans then available to AT&T subscribers within a given
geographic area, including rate plans offered in the mainland United States [Begin
Confidential] [ REDACTED | [End
Confidential] However, as stated above, AT&T is in the early stages of developing its
post-merger integration plans, and work 1s ongoing. Accordingly, specific and final
decisions on the availability of rate plans post-merger have not been made.

3. At pages 7 to 8 of Exhibit 1 of the Application, the Applicants state that, post
transaction, AT&T will provide 3G services to Centennial’s mainland
customers and that they will have access to handsets with a wider variety of
features.

a. How many handset models are currently available to Centennial

customers and which technologies (e.g.. EDGE, UMTS/HIDSPA,

EVDO) do they support? Explain if the handset availability differs
between the mainland U11.5. and in Puerto Rico and the USVL

RESPONSE:

Set forth in Attachment II1.3.a.1 1s a list of handset models that are available to
Centennial customers in the mainland United States as of May 2009. This list also
indicates the technologies each handset supports. In Attachment 111.3.a.2, the Applicants
have provided a list of handset models that are available to Centennial customers in

Puerto Rico and the U.S. Virgin Islands as of May 2009. This list also indicates the
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technologies each of those handsets supports. Centennial offers different handset models
in the mainland United States than it offers in Puerto Rico and the U.S. Virgin Islands
because Centennial operates a GSM network in the mainland United States and a CDMA
network in Puerto Rico and the U.S. Virgin Islands.
b. How will this nmmber increase post transaction and after AT&T
extends its 3G services to Centennial’s mainland customers? Will

AT&T provide all handsets and services to current Centennial
customers, including in Puerto Rico and the USVIL

RESPONSE:

The Applicants have provided a list of the handset models available to AT&T
subscribers in the mainland U.S., Puerto Rico and the U.S. Virgin Islands as Attachment
I1.5 in the Response to Request I1.5. As of May 2009, AT&T currently offers fBegin
Confidential] [End Confidential] handset models, whereas Centennial offers only
[Begin Confidential]  [End Confidential] models for the mainland U.S. and [Begin
Confidential]  fEnd Confidential] models for Puerto Rico and the U.S. Virgin Islands.

[Begin Confidential] [ REDACTED |

[End Confidential]
When Centennial customers are migrated to AT&T’s network, they will have full

access to handset offerings and services offered to new customers by AT&T at that time.

[ REDACTED ]
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4. At pages 8 and 16 to 20 of Exhibit 1 of the Application, the Applicants state
that, after the transaction, AT&T will provide 3G and 4G services to
Centennial’s customers.

a. Clarify what 3G and 4G network platform AT&T plans to use to
upgrade Centennial’s networl.

RESPONSE:

AT&T plans to use the UMTS platform to upgrade Centennial’s mainland GSM
network to 3G, and to use the LTE platform to upgrade Centennial’s mainland network to
4G. [Begin Confidential] [ REDACTED ]

[End Confidential] Please see AT&T’s
Response to Request I11.4.b. and Request II1.12.a. for its Puerto Rico/U.S. Virgin Islands
plans.

b. Currently, what is the scope of and timeline for the provision of 3G
and 4G technology to Centennial’s customers? Is there a different
scope and timeline for the deployment of 3G and 4G technology
between the mainland U.S. and Puerto Rico and the USVI? By how

many months would the merger speed the implementation of such
services in the Centennial Markets?

RESPONSE:
Centennial does not currently provide 3G wireless broadband services 1n any of its

U.S. mainland territories. [Begin Confidential]

[ REDACTED |

[ REDACTED |
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[ REDACTED ]

[End
Confidential]

[Begin Highly Confidential]

[ REDACTED |

[End Highly
Confidential]
With respect to Puerto Rico and the U.S. Virgin Islands, Centennial currently
provides 3G wireless broadband services using a CDMA EVDO network. EVDO Rev. A

has been deployed covering approximately [Begin Confidential]

[ REDACTED ]

[End Confidential]
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[Begin Highly Confidential]

[ REDACTED ]

[End Highly
Confidential]

With respect to 4G, please see the Response to Request 1I1.12.a. AT&T has not
yet established plans, nor a timeline, for deployment of 4G technology in specific
locations within its network or Centennial’s territories. Thus, it is unable at this time to
predict by how many months the merger would speed the implementation of 4G services
in the Centennial territories.

c. Describe AT&T’s plans, including timeframe for deployment, to

deploy LTE in the Centennial Markets, with and without the
transaction? Explain, in detail, how AT&T’s acquisition of

Centennial’s facilities will speed the deployment of LTE. How much
faster will the deployment increase as a result of the merger?

RESPONSE:

AT&T has not yet established plans, nor a timeline, for deployment of 4G
technology 1n specific locations within Centennial’s territories. Thus, AT&T is unable at
this time to state how much faster deployment will increase as a result of the merger.

AT&T believes the acquisition of Centennial’s facilities will speed the
deployment of its LTE network. As noted in the Public Interest Statement, the transaction
will enable AT&T to roll out 4G faster in those Centennial service areas where AT&T
may have AWS or 700 MHz spectrum, but does not yet have the towers or infrastructure

in place to use the spectrum. AT&T will not experience the delay necessary to obtain
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permits and construct towers. Moreover, the combined company will be in a position to
dedicate a portion of its spectrum holdings to the LTE conversion while continuing to
provide high quality service to each company’s existing customer base. With its current
spectrum limitations, Centennial could be significantly delayed in converting its network
to any 4G technology it might select. Finally, in certain Centennial territories, the merger
may give AT&T sufficient spectrum to roll out 4G technology.
Sl At page 20 of Exhibit 1 of the Application, the Applicants state that due to the
compatibility in the mainland United States of Centennial’s GSM/EDGE
network with AT&T’s network, the integration of the GSM/EDGE networks

will be rapid. Describe in detail the timeline for AT&T to integrate
Centennial’s GSM/EDGE network into AT&T’s existing operation.

RESPONSE:

The integration planning process 1s in its preliminary stages, and there are
numerous contingencies that could affect any network integration schedule. AT&T’s
current plans, however, call for the bulk of the mtegration of Centennial’s GSM/EDGE
network in the mainland United States to be completed within [Begin Highly
Confidential] [End Highly Confidential] after the closing of the
AT&T/Centennial transaction. Radio Access Network site modifications -- such as swaps,
dual banding, and sectorization -- are planned to begin in [Begin Highly Confidential]

[ REDACTED ] [End Highly Confidential] and to be completed in [Begin
Highly Confidential] | REDACTED |  [End Highly Confidential], as are E911
integration tasks. Core network integration -- common systems readiness (power and the
digital access and cross connect system), mobile switching center expansion, base station
controller expansion -- is planned to begin in [Begin Highly Confidentiall

[ REDACTED |  jEnd Highly Confidential] and be completed in [Begin Highly
Confidential] [ REDACTED ] [End Highly Confidential]. Transport

readiness work is planned to begin in [Begin Highly Confidential] [ REDACTED ]
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[End Highly Confidential] and be completed in fBegin Highly Confidential]

[ REDACTED | [End Highly Confidential]. Signaling work 1s planned for
[Begin Highly Confidential] [ REDACTED | [End Highly
Confidential]. The Mobility Network Reliability Center (“MNRC” or “NOC™) and
National Dispatch Center (“NDC”) integration are planned for [Begin Highly
Confidential] [ REDACTED | [End Highly Confidential], as
1s the re-homing of sites to the AT&T core. This timeline 1s subject to revision based on

development of AT&T s integration plans and budgetary considerations.
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6. In footnotes 19 and 71 on pages 7 and 16 of Exhibit 1 of the Application, the
Applicants mention Centennial’s CDMA Network. Describe in detail
AT&T’s plans for Centennial’s CDMA network and the customers that
Centennial currently serves using this network.

a. Does AT&T plan to shut down Centennial’s CDMA network or does it
plan to operate this network?

i.  Ifit plans to shut down the CDMA network, provide the
following information:

1. What is the timeline for such shutdown?

2. Describe AT&T’s network integration and customer
migration plans for Centennial’s CDMA subscribers.

3. How will this affect the existing Centennial’s CDMA
customers? What is the size of this customer base (in
POPs)? What are the costs associated with such
shutdown that would have to be borne by such
customers (such as purchase of new GSM handsets), if
any? Will AT&T subsidize the costs of new GSM
handsets for its customers?

ii.  Ifit plans to operate the network, provide the following

information:

1. Does AT&T plan to operate it indefinitely or for a
certain period of time?

2. Does AT&T have plans to maintain or expand this
CDMA network?

3. Does AT&T have plans to upgrade this CDMA network
to 3G and 4G technologies?

RESPONSE:

[Begin Highly Confidential]

[ REDACTED ]
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[ REDACTED |

[End Highly Confidential] The current population of Puerto Rico 1s
approximately 4 million persons, and the current population of the U.S. Virgin Islands is
approximately 108,000 persons. As of the end of April 2009, Centennial had
approximately 425,000 subscribers in Puerto Rico and the U.S. Virgin Islands.

b. Provide a list of markets (by CMA) in which, post transaction, the
combined firm will be operating the sole CDMA network. Are there
other networks that operate CDMA 3G technology in Puerto Rico and

USVI that provide comparable alternatives to Centennial’s CDMA
network?

RESPONSE:

Puerto Rico 1s a highly competitive market with six facilities based carriers.
Three carriers operate a GSM network (AT&T, T-Mobile and Claro) and four carriers
operate a CDMA network (Centennial, Sprint, Open Mobile and Claro).35 In no CMA
will the combined company operate the sole CDMA network. Centennial is a CDMA

carrier only in Puerto Rico and the U.S. Virgin Islands. Centennial has CMRS spectrum

3% Claro operates both CDMA and GSM networks in Puerto Rico.
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licenses for the entirety of Puerto Rico and the U.S. Virgin Islands, and its operation in
this area is managed as one region.

In addition to Centennial, Sprint, Open Mobile, and Claro employ CDMA
technology in their networks in Puerto Rico,?® and CDMA roaming opportunities will
continue to exist after the merger. All three of these carriers currently provide facilities-
based service in each CMA 1n Puerto Rico, with the single exception of CMA 725 -
Ciales, where Sprint does not currently provide service.”” Even there, Sprint has the
spectrum assets to compete, holding more than 45 MHz of PCS and SMR spectrum
throughout the CMA?® — just as it does everywhere else in Puerto Rico. While Claro is in
the process of overlaying a GSM/UMTS network, it has stated that it has no plans to turn

off the existing CDMA/EVDO network that it purchased from Verizon.” Thus, in every

% See CDMA Development Group, CDMA Worldwide,
http://www.cdg.org/worldwide/index.asp (last visited May 27, 2009) (listing CDMA
providers in Puerto Rico).

37 See Sprint, Coverage Information,

http:/Awww sprint.com/business/products/products/evdoCoverage2.jsp ?map=PuertoRico
PR&mrkt=Puerto%20Rico,%20Pr (last visited May 27, 2009); Sprint, Products and
Services, Zip Code,

http://www.sprint.com/business/products/enterZip.jsp 7redir=http%3 A%2 F%2 Fwww.spri
nt.com%?3 A80%2Fbusiness%2Fproducts%2 Fproducts®%2Fcoveragelnformation. jsp (last
visited May 27, 2009) (enter 00638 for Ciales, PR); Open Mobile, Servicios, Cobertura,
http:/Awww.openmobilepr.com/Default.aspx?Secld=28 (last visited May 27, 2009); Claro,
Claro, Mapa De Cobertura, http://www.claropr.com/ (last visited May 27, 2009);
PriMetrica, Inc., Country Overview Report on Puerto Rico (Sept. 30, 2008) (noting
Claro’s CDMA coverage of 97 percent and 3G coverage of 65 percent of Puerto Rico
POPs, Sprint’s EVDO coverage of at least 60 percent of Puerto Rico POPs, and Open
Mobile’s “island-wide CDMA network™). See also In re Applications for Consent to the
Transfer of Control of Licenses, Leasing Arrangements and Authorizations from
Centennial Comme’'ns Corp. to AT&T Inc., WT Dkt No. (8-246, Description of the
Transaction, Public Interest Showing and Related Demonstrations at 35 (filed Nov. 21,
2008) (“AT&T/Centennial PIS™). Morcover, given that the carriers sell plans in each of
the CMAs, 1t can be inferred that each has meaningful coverage in each CMA.

¥ AT&T/Centennial PIS, App. B, Competitors Chart at 18, 32.

% See Letter of 11/28/2006 from Phillip L. Verveer, Counsel for América Movil S.A. de
C.V. to Marlene Dortch, Secretary Federal Communications Commission, at 3 (“Letter of
Ameérica Movil to FCC”). Since acquiring TELPRI in March 2007, América Movil has

Footnote continued on next page

32



REDACTED - FOR PUBLIC INSPECTION

CMA in Puerto Rico but one, there will be three other CDMA carriers competing, and in
the remaining CMA, there will be two other existing CDMA providers and a third with

ample spectrum poised to enter.

In the U.S. Virgin Islands, Sprint has a CDMA network in both CMAs.*

Service
Provider

Coverage
Area

Description of CDMA Network

Claro
(subsidiary of
América
Movil)

Puerto Rico

The Applicants believe that Claro continues to
expand the substantial CDMA 1xRTT/EVDO
Rev. A network that it obtained in its acquisition
of Verizon’s Puerto Rico assets in 2007

Sprint Nextel

Puerto Rico
and the U.S.
Virgin Islands

Operates a CDMA 1xRTT network with EVDO
Rev. A for 3G broadband wireless services
Network covers the vast majority of the
population in the Puerto Rico/U.S. Virgin Islands
territory and 3G services are marketed throughout
the area

Open Mobile

Puerto Rico

Operates a CDMA 1xRTT network that has been
completely replaced/upgraded since the re-launch
of Open Mobile in 2007

Open does not yet offer EVDO services and its
plans are unknown, but its owners have acquired
additional spectrum to enable such a launch (700
MHz and AWS)

Footnote continued from previous page
invested $220.4 million in the company’s infrastructure, including enhancements to its
CDMA network. América Movil Invested $220.4 Million in the Infrasiructure,
Communications Daily, Jan. 3, 2008 at 8. As of January 2008, a company representative
confirmed that “TELPRI remains committed to its existing CDMA customer base and
[has] invested significantly to handle additional voice and data traffic.” 7d. at 9.

¥ See CDMA Development Group, CDMA Worldwide,
http://www.cdg.org/worldwide/index.asp (last visited May 27, 2009) (listing CDMA

providers in the U.S. Virgin Islands).
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c. Does AT&T plan to renew or extend Centennial’s CDMA roaming
contracts when their terms expire?

RESPONSE:

[Begin Highly Confidential]

[ REDACTED |

[End Highly Confidential]

d. Does AT&T plan to enter into new CDMA roaming contracts?
RESPONSE:
[Begin Highly Confidential]

[ REDACTED ]

[End Highly Confidential]

1. At pages 8 to 9 of Exhibit 1 of the Application, the Applicants discuss the
benefits of the integration of AT&T’s wireline network with Centennial’s
wireless network in parts of Indiana, Louisiana, Michigan, and Mississippi.
Provide the number of CMAs (and how many of them are RSAs) where
AT&T’s wireline network and Centennial’s wireless network will be
integrated, the POPs that will be covered by this integrated network, and the
percentage of Centennial’s total service area that will benefit from this
integration. Also provide a timeline for this integration.

RESPONSE:

AT&T has ILEC operations in 39 of the 41 CMAs 1n the mainland United States
in which Centennial 1s a wireless licensee and currently provides wireless service. There
are [Begin Confidential] [ REDACTED ] [End Confidential] persons living in

the overlap between AT&T’s ILEC service territory and the areas in which Centennial is

Y [Begin Highly Confidential] [ REDACTED |
[End Highly Confidential].
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a wireless licensee and currently provides wireless service. AT&T estimates that
Centenmal’s current wireless service area in CMAs in the mamland United States in
which Centennial is a wireless licensee totals [Begin Confidential] | REDACTED ]
[End Confidential] square miles, of which [Begin Confidential] [REDACTED ]
[End Confidential] square miles are in AT&T’s ILEC service territory. [Begin
Confidential] [ REDACTED |

[End Confidential]

8. At pages 9 to 10 of Ixhibit 1 of the Application, the Applicants discuss how
Centennial’s customers will, as a result of the proposed transaction, benefit
from a substantial increase in the availability of international roaming at
lower rates. Please estimate the savings to Centennial’s customers (i.e.,

compare the roaming rates available through participation in clearinghouse
relationships with the rates available through direct interconnection).

RESPONSE:
As stated in the Public Interest Statement,** Centennial’s customers will greatly

benefit from the increased availability of international roaming at lower rates. [Begin

Confidentialf

[ REDACTED ]

[End Confidential]

2 See In re Applications for Consent to the Transfer of Control of Licenses, Leasing
Arrangements and Authorizations from Centennial Comme 'ns Corp. to AT&T Inc., WT
Dkt No. 08-246, Description of the Transaction, Public Interest Showing and Related
Demonstrations at 9-10 (filed Nov. 21, 2008) (“AT&T/Centennial PIS™).
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By contrast, AT&T has the largest international roaming availability of any U.S.
carrier. Due to this difference, AT&T customers enjoy much better rates and broader
service options. No special plan 1s needed for AT&T customers to be able to roam in
other countries, and AT&T has competitive standard rates. Centennial’s mainland U.S.
customers must pay a $35.99 activation fee* and $3 per month for its My Blue World
feature to roam in other countries.

Even with the My Blue World feature, most rates for Centennial’s mainland U.S.
customers are still higher than AT&'T’s standard rates while subscribers to AT&T’s $5.99
per month World Traveler plan benefit from even lower rates in over 85 countries.” Also,
without the proper device to roam in Europe, Asia, and Africa, Centennial’s customers in

the Caribbean must get a loaner GSM phone at $29.99 per month or $4.99 per day.

3 Centennial Wireless, My Blue World,
http://www.centennialwireless.com/myblueworld/costs.php (last visited May 27, 2009).

# See AT&T, Affordable World Packages,
http://www.wireless.att.com/learn/international/roaming/affordable-world-packages.jsp#1
(last visited May 27, 2009). For example, AT&T’s standard rates in Mexico, the United
Kingdom, France, China, and Brazil are $0.99, $1.29, $1.29, $2.29, and $2.29 per minute
respectively, and its World Traveler rates are $0.59, $0.99, $0.99, $1.99, and $1.99. See
AT&T Standard International Roaming and AT&T World Traveler Rates
http:/Awww.wireless.att.com/travelgmde/coverage/product rates compare.jsp?PIDL=IRS
DIIRWT (last visited May 27, 2009). AT&T also offers special plans for Canada and
Mexico, which drop the per-minute price to $0.59 with a $4.99 per month plan. AT&T,
Affordable World Packages,
http://www.wireless.att.com/learn/international/roaming/affordable-world-packages.jsp#1
(last visited May 27, 2009). Centennial’s advertised rates in those same countries with
the My Blue World feature are $3.00 (Mexico). $1.75 (the United Kingdom), $1.75
(France), $3.00 (China), and $3.00 (Brazil) per minute. See Centennial Wireless, My
Blue World, http://www.centennialwireless.com/myblueworld/costs.php (last visited May
27, 2009).
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9. At page 11 of Exhibit 1 of the Application and Paragraphs 12 and 13 of
Moore Declaration, the Applicants discuss how the proposed transaction will
result in improved reception, signal quality, and spectral efficiency. Explain
and provide specific examples of how these benefits will be achieved in areas
where AT&T and Centennial have overlapping network coverage and hold
overlapping spectrum; and in areas where their spectrum and network
coverage are complementary. Please provide a timeline for network
integration.

RESPONSE:

AT&T will be engaged in various activities to improve reception, signal quality,
and spectral efficiency in areas where 1t has overlapping and complementary networks
and spectrum with Centennial. At the planning and preparation stage, AT&T will use
internal metrics and data to determine, with respect to overlap and complementary areas,
whether to augment capacity in particular areas based on traffic and to achieve spectral

efficiencies by decommissioning redundant towers where it 1s possible to do so without

adversely affecting customer service. [Begin Confidential]

[ REDACTED |

[End Confidential]. In addition, in overlap areas where there
may be both 850 MHz and 1900 MHz coverage, AT&T plans to take steps to ensure
subscribers’ handsets utilize the 850 MHz spectrum. Similarly, for Centennial customers
with 2G phones, AT&T will take steps to ensure that AT&T’s 3G coverage areas are
backward-compatible with the 2G phones. As discussed in the Response to Request 111.4,
AT&T may deploy a 3G network to overlap and complement network and spectrum areas
where customer traffic and coverage warrants it. The activities described in this
Response to Request 111.9 would be undertaken within the timeline set forth in the

Response to Request I11.5.
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10. At pages 12-13 of Exhibit I of the Application, the Applicants discuss the
benefits of the transaction to business customers.

a. Provide the number of AT&T’s and Centennial’s business customers
(including a breakdown by size) that will enjoy the benefits.

b. Explain what business services are currently being provided by
Centennial and how these will be improved as a result of the merger.
If business services differ between the mainland U.S. and in Puerto
Rico and the USVI, please discuss these separately.

RESPONSE TO REQUESTS I11.10.a and II1.10.b.:

As demonstrated in the Public Interest Statement, the combined company will be
able to provide Centennial’s existing business customers a wider variety of wireless
services over a much broader network. In the continental United States, Centennial has
over [Begin Confidentiall [End Confidential | mobile subscriber lines serving
over [Begin Confidentiall [End Confidential] businesses. In Puerto Rico,
Centennial presently serves more than [Begin Highly Confidentialf [End Highly
Confidential] businesses with over [Begin Highly Confidentialf [End Highly
Confidential] mobile subscriber lines. In the mainland U.S., Centennial’s business
customers are primarily small, local businesses. In Puerto Rico, Centennial also serves
larger companies. Centennial’s wireless products and services for business customers are
essentially the same as its offerings for consumers.

In contrast, AT&T offers a richer variety of wireless voice and data services and
features for its business customers. Thus, following consummation of the transaction,
Centennial’s current business customers will be able to enjoy AT&T’s nationwide
network and global reach, along with the innovative services AT&T offers to business
customers.

For example, one of AT&T’s main service offerings to business wireless

customers, to which Centennial business customers would have access after the merger, 18
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AT&T’s Corporate Digital Advantage, which includes a broad array of features and
functionalities tailored to the needs of businesses. It includes, among other things, service
discounts based on usage; a range of business calling plans and equipment models; 24x7
customer care; streamlined ordering, activation, and fulfillment across national markets
with one dedicated phone number; advanced account management software and Web-
based tools with reports, customizable charts, and analysis capabilities; advanced security
features designed to protect corporate and employee information; and employee access to
wireless policies and procedures, account information, and online user support.

Other leading mnovative services offered to AT&T business wireless customers,
which Centennial’s business customers will enjoy after the merger, include:

o AT&T’s Premier Enterprise Portal Wireless Management Center, a tool which
allows business customers to streamline procurement and management of their
wireless service.

e Enterprise on Demand, which offers certain business customers ordering and real
time activation and on-line trouble ticket management and reporting.

e  Wi-Fi services, which allow the ability to use Wi-Fi networks from Wi-F1 enabled
AT&T handsets to get better speed than on traditional wireless data networks, as
well as permit users to connect laptops to thousands of AT&T Wi-Fi hotspots
throughout the country.

e Voice plans such as Business Pooled Nation, which allows customers to share
minutes among employees around the country on the same account with no
roaming or nationwide long distance charges.

e International roaming, including the best coverage of any carrier worldwide,
giving customers the ability to make calls on 7 continents in more than 200
countries, with wireless data roaming for laptops, PDAs, and other data services in
more than 170 countries.

The Applicants also described in the Public Interest Statement how the combined
company will be better positioned to serve wireline customers within Puerto Rico.” As of
December 31, 2008, AT&T had approximately [Begin Highly Confidential] [End

Highly Confidential] wireline telephone numbers assigned to business customers in

5 AT& T/Centennial PIS at 12-14.
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Puerto Rico.*® AT&T also provides more than fBegin Highly Confidential] [End
Highly Confidential] individual businesses with dedicated access line service in Puerto
Rico through arrangements with local facilities-based providers. Together these
customers have nearly fBegin Highly Confidential] [End Highly Confidential]
dedicated access lines on the island.”” AT&T focuses on large national and multinational
accounts with which it usually has global relationships outside of Puerto Rico, but that
also have local operations in Puerto Rico. AT&T offers these large customers a suite of
advanced business services. Centennial provides switched voice services to [Begin
Highly Confidential] [End Highly Confidential] business customers, private line
services to approximately [Begin Highly Confidentiall [End Highly Confidential]
business customers, and data services to approximately fBegin Highly Confidential]
[End Highly Confidential] business customers in Puerto Rico.”® In comparison to
AT&T’s global wireline business, Centennial’s Puerto Rico wireline division has a more
limited product portfolio, a small product development budget, and a network focused on
Puerto Rico. Its services principally consist of 1) voice services such as local and long
distance telephony, ISDN-PRI/BRI, DS1, POTS, toll free services, and VolP; 2)
dedicated services such as private line, frame relay, ATM, and Ethernet; and 3) Internet

services, including dedicated access and dial-up.

1% One business may account for multiple telephone numbers.

" AT&T does not maintain in the ordinary course of business data regarding the size of
all business customers served in Puerto Rico. However, many of these customers are
large national or multinational corporations.

*® These Centennial customer counts represent totals for each service, although customers
may purchase more than one service. Centennial does not offer wireline service in the
U.S. Virgin Islands or on the mainland.
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Centennial’s wireline business customers will benefit from the transaction by
gaining access to the AT&T global product portfolio and AT&T technical personnel
skilled in implementing [P next generation technologies and solutions that Centennial
does not offer today. AT&T can assist customers to manage and grow their business by
designing customized solutions to compete in the global market. These new products
may provide enhanced employee productivity, operational efficiencies, increased network
reliability, and direct access to a global IP backbone.

The advanced business services offered by AT&T, which Centennial customers
would enjoy after the merger include the following:

Virtual Private Networks

Hosting services - collocation, Web hosting, dedicated, managed hosting
Application management services

Security services

Audio, Web conferencing and collaboration

Telepresence services

AT&T’s existing wireline customers in Puerto Rico also will benefit from the
transaction. AT&T Business Services Wireline Division currently does not have any
local sales presence on the island of Puerto Rico, while Centennial does. AT&T’s
Enterprise and Wholesale customers would be able to use a single provider for “last mile”
connectivity as well as national and international service, and would enjoy an integrated
sales and service experience and consistent product portfolio. Such customers also could
have access to local offerings that AT&T does not sell today 1n Puerto Rico, including
local voice, local data and local TP services. In addition, post-transaction, both former
Centennial and current AT&T business customers also may enjoy better data and content
security, as well as improved network performance, because their data will traverse only

one provider’s network.
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11. At pages 14 to 15 of Exhibit 1 of the Application and paragraph 16 of the
Hart Declaration, the Applicants explain how the transaction will improve
the combined company’s disaster preparedness.

a. Explain Centennial’s current disaster preparedness and provide
specific examples of how disaster preparedness will be enhanced in
Centennial’s service areas both in the mainland U.S. and in Puerto
Rico and the USVL

b. Provide specific examples of how AT&T will benefit from
Centennial’s emergency preparedness expertise and assets.

RESPONSE TO REQUESTS 111.11.a. and 111.11.b.:

Both Centennial’s mainland U.S. and Puerto Rico/U.S. Virgin Islands operations
have disaster preparedness plans that are formally documented and specific to each
operation. The disaster preparedness plans have established procedures, policies, and
protocols to be followed to restore and maintain service in the most expeditious manner
possible. The disaster preparedness plans provide the disaster recovery organizational
structure, and define individual and department responsibilities in the event an emergency
or disaster occurs at any of Centennial’s facilities. Among other aspects, Centennial has
plans in place with key vendors to provide additional support or equipment as necessary
during a disaster. For disasters of which there is advanced warning (such as a hurricane),
additional preparatory activities are undertaken to deal with the specific nature of the
threat.

Centennial has had considerable experience with hurricanes in both the mainland
U.S. and Puerto Rico/U.S. Virgin Islands regions. The mainland U.S. operations have
faced a number of hurricanes in the Southeast over recent vears, and Centennial’s
network has held up well through these events. In fact, during recent hurricanes, AT&T
requested that Centennial add hundreds of thousands of AT&T’s Louisiana customers to
Centennial’s network. Centennial’s performance during these storms can be attributed to

preparation and the efforts of its associates, as well as the location of key network
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equipment. Centennial's network switches are located in Alexandria, Louisiana, generally
outside the center of recent hurricanes in Louisiana, unlike carriers that have switching
equipment located closer to the Gulf Coast, making them more susceptible to outages in
the case of hurricanes. Overall, combining the best of each company’s disaster plans will
provide law enforcement, medical, fire and rescue workers, other government personnel
and consumers a more reliable network in the event of severe weather.

AT&T will benefit from Centennial’s emergency preparedness in a variety of
ways. The combined company’s network will be denser and thus more resilient than
either AT&T s or Centennial’s. The overlap of Centennial’s 850 MHz spectrum and
AT&T’s 1900 MHz spectrum, will allow for additional flexibility in disaster recovery.
With the combined company having spectrum in both bands, in the event of a disaster that
knocks out the network, emergency equipment that works on either band can be deployed
to restore service. Centennial’s disaster recovery equipment, such as COWs (Cells on
Wheels), COLTs (Cells on Light Trucks), and portable generators, will augment AT&T’s.
In Puerto Rico, where Centennial has a broader presence than AT&T, Centennial also has

more extensive emergency recovery capabilities.
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12. At page 16 of Exhibit 1 of the Application, the Applicants state that the
transaction “will enable AT&T to provide 3G and 4G services to more of
Centennial’s customers than Centennial could do on its own.”

a. Where does Centennial provide wireless broadband services in its
licensed footprint and at what speed? Describe AT&T’s and
Centennial’s plans and analysis regarding entry or expansion of its
wireless broadband service in the Centennial Markets during the last
three years, including such plans and analyses that were, or are,
independent of the contemplated acquisition.

RESPONSE:

Centennial’s Plans

Centennial currently provides 3G wireless services in its Puerto Rico and U.S.
Virgin Islands service territory, where it operates a CDMA 1xRTT/EVDO Rev. A
network that provides a wireless data experience with peak speeds of up to 3.1 Mbps.
EVDO Rev. A has been deployed to cell sites covering approximately [Begin
Confidential]  [End Confidential] percent of the population in the company’s Puerto
Rico/U.S. Virgin Islands service territory. Centennial does not currently provide 3G
wireless services in any of its U.S. mainland territories. Centennial does not have plans to
launch 4G services in either of its U.S. mainland or Puerto Rico/U.S. Virgin Islands
service territories, and [Begin Highly Confidential] [ REDACTED ]

[End Highly Confidential] Centennial operates its U.S.
mainland and Puerto Rico/U.S. Virgin Islands service territories as separate business units,
with separate networks that employ different technologies and utilize different spectrum
frequencies. Planning and analysis related to 3G and 4G services are discussed separately
for each geography below.

U.S. Mainland
Centennial employs GSM technology in 1ts U.S. mainland service territories and

has deployved EDGE/GPRS to 100 percent of its cell sites for wireless data services.
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[Begin Highly Confidential]

[ REDACTED ]
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[ REDACTED ]

[End Highly Confidential]

Puerto Rico and the U.NS. Virgin Islands

Centennial has deployed 3G services based on EVDO Rev. A in Puerto Rico and
the U.S. Virgin Islands. The initial launch of EVDO services (Rev. 0) was in 2005. Over
the past three years, Centennial upgraded to Rev. A in 2008 and expanded coverage from
approximately [Begin Confidential]  [End Confidential] percent of POPs to
approximately fBegin Confidential]  [End Confidential] percent. [Begin Highly
Confidential] [ REDACTED |

[End Highly Confidential].

AT&T’s Plans

Over the past three vears, AT&T has been actively deploying UMTS throughout
its footprint in order to develop one of the nation’s fastest 3G wireless networks. Such

deployment includes areas in Centenmial’s territories. fBegin Highly Confidential]

[ REDACTED |
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[ REDACTED |

[End Highly
Confidential]

AT&T s UMTS deployment plans are based on a number of factors, including,
among others, estimated revenue per POP, capital expenditure per POP, and whether the
site complements AT&T’s wireline service.

With respect to 4G, AT&T is currently preparing a LTE Technology trial that will
run through the end of this year. This trial will be used to validate .TE capabilities and
as an input for AT&T’s commercial decisions. By mid-2010, AT&T plans to begin small
market LTE trials, with national deployments occurring in 2011 and beyvond. Competitive
considerations will determine where LLTE 1s deployed. As noted in the Response to
Requests II1.4.b & ¢., AT&T has not yet established plans for deployment of 4G
technology 1n specific locations in Centennial’s territories.

b. Describe AT&T’s post-transaction plans to provide wireless

broadband services in Centennial’s licensed footprint, including
geographic area and speeds.

RESPONSE:
Please see the Response to Request I11.4.b for a description, including geographic
area information, of AT&T’s post-transaction plans to provide wireless broadband

services in Centennial’s licensed footprint. AT&T s UMTS network offers downlink

speeds of 700 kbps-1.7 mbps.
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13. At page 20 of Exhibit 1 to the Applications and Paragraph 14 of
Willig/Orszag/Poulsen Declaration, the Applicants state that the combined
entity will save well in excess of $100 million in roaming fees within 3 years
after consummation of the merger. Please provide support for your
calculations. The Applicants also state that such reductions in marginal costs
will benefit consumers through lower price and/or increased service. Please
quantify the benefit of lower price.

RESPONSE:

To calculate the combined entity’s five-year savings on roaming fees, as reported
at page 20 of Exhibit 1 to the Applications and Paragraph 14 of Willig/Orzag/Poulsen
Declaration, the 2008 estimated net roaming payment from AT&T to Centennial was
multiplied by five years. As explained in our Response to Request 11115, there was an
inadvertent error in calculating the 2008 estimated net roaming payment. Using the
corrected figure, our methodology projects that the combined entity will save over $73
million in roaming fees within five years after consummating the merger.

In order to quantify the benefit of cost savings passed on to the consumer either in
the form of lower prices or higher-quality service, one must first estimate the rate of pass-
through for the firm.

There 1s an extensive literature associated with the study of pass-through,

especially in the fields of tax incidence and the study of the economic and policy

implications of the antitrust laws." It is well-established that the amount of the price

* For wide-ranging presentations see: Jeremy I. Bulow and Paul Pfleiderer, “A Note on
the Effect of Cost Changes on Prices,” Journal of Political Economy, 1983, 182-185;
Robert Cooter, “Passing on the Monopoly Overcharge: A Further Comment on Economic
Theory,” University of Pennsylvania Law Review, June 1981, 1523-1532; William M.
Landes and Richard A. Posner, “The Economics of Passing on: A Reply to Harris and
Sullivan,” University of Pennsylvania Law Review, May 1980, 1274-1279; Robert G.
Harris and Lawrence A. Sullivan, “Passing on the Monopoly Overcharge: A
Comprehensive Policy Analysis,” University of Pennsylvania Law Review, December
1979, 269-360.
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increase or decrease that 1s passed through 1s a function of the supply and demand
elasticities for the product containing the input.

While this calculation depends upon knowing the shapes and price elasticities of
both supply and demand to specify fully the rate of pass-through, there are some
heuristics that can be used to help judge the degree of pass-through that will ultimately
lead to consumer benefits. As an approximation, for differentiated product competition
with constant marginal costs over the relevant quantity, one does not need information on
the price elasticity of supply. Instead, one can concentrate on the shape of the demand
curve. For constant marginal cost, the rate of pass-through [ p (¢)] will be the following:

p'(c) = (Slope of the Demand Curve)/(Slope of the Marginal Revenue Curve).

If we use a constant elasticity demand curve the pass-through calculation simplifies to a
function of the own-price elasticity of demand only:

p'(c) =1/ (1+m), where 1 18 the own price elasticity of demand.

For any price elasticity greater than 1 in absolute value, this translates into a pass-
through rate of any marginal cost savings directly to the consumer that exceeds 100%.
Alternatively, if one wished to estimate pass-through using a linear demand curve with
constant marginal cost, it would always yield a pass-through rate of 2 regardless of the
elasticity. In other words, given the assumptions regarding differentiated products and
constant marginal costs, if one uses linear and constant own-price elasticity models of
demand, pass-through ranges from 50% to over 100%.

The savings associated with the elimination of roaming fees between the networks
represent reductions in the marginal cost of service per-call. Economic theory predicts
that some portion of these savings will be passed on to the subscriber. While the exact

rate of pass-through (and therefore the exact amount of savings) to subscribers 1s
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unknown, it will certainly be positive and, given the assumptions discussed above,
benefits amounting to 50 percent or more of the savings will be transferred to the
subscriber in the form of higher quality network experiences, fewer dropped calls, more
investment in infrastructure, or a wider variety of devices from which to choose.

14. At pages 20 through 23 of Exhibit 1 of the Application and Paragraphs 24
through 33 of the Moore Declaration, the Applicants discuss the cost
efficiencies and savings of the proposed transaction.

a. Estimate the expected decrease in costs of the combined entity in net
present value.

RESPONSE:

AT&T anticipates achieving cost synergies with a net present value of
approximately [Begin Confidential] [End Confidential].

AT&T allocates these synergies as follows:

= Wireless/Wireline Network: fBegin Highly Confidentiall [End
Highly Confidential]. These synergies are anticipated to stem from, among other
things, the decommissioning of redundant cell towers (resulting in savings on
tower site rent and property taxes) in the U.S. and Puerto Rico where possible to
do so without adversely affecting customer service, and headcount reductions in
field network staff. In addition, AT&T anticipates realizing synergies with a net
present value of approximately [Begin Highly Confidential]

[ REDACTED |

[End Highly Confidential]

=  QGeneral & Administrative: [Begin Highly Confidential] [End
Highly Confidential]. Cost savings in this category will result from elimination
of redundant administrative costs and a reduction in other corporate expenses.

= Capital Expenditures: [Begin Highly Confidential] [End Highly
Confidential]. This item 1s [Begin Highly Confidential]
[ REDACTED |
[End

Highly Confidentiall, and to improve the condition of Centennial’s wireline
network in Puerto Rico.

= Billing & Customer Care: [Begin Highly Confidential] [End Highly
Confidential]. This category includes synergies relating to reduced per-bill costs
that AT&T estimates it will realize as the result of handling customer billing
matters internally rather than outsourcing, as currently done by Centennial.
AT&T estimates on a preliminary basis that it will be able to reduce the mamland-
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U.S. per-bill cost from [Begin Highly Confidential] [End Highly
Confidential] between 2009 and 2010. It further estimates that it will be able to
reduce the Puerto Rico per-subscriber monthly billing expense from fBegin

Highly Confidential] [End Highly Confidential] between 2009
and 2010 and the Puerto Rico per-subscriber care expense from [Begin Highly
Confidential] [End Highly Confidential] between 2009 and

2010.>° AT&T owns its billing system, so the incremental cost to AT&T of
adding subscribers to its billing system is lower than that for Centennial. See also
Response to Request I11.17 below. This synergy category also includes an
estimated fBegin Highly Confidential] [End Highly Confidential]
for a reduction in bad debt expense.

= Sales & Marketing: [Begin Highly Confidentialf [End Highly
Confidential] These synergies primarily result from the elimination of redundant
Centennial-owned store locations and attendant headcount reductions.

= Advertising: [Begin Highly Confidential] [End Highly
Confidential]. AT&T anticipates cost synergies from the elimination of much of

Centennial’s advertising spend and to consolidation to a single brand.

= Other Expenses: [Begin Highly Confidential] [End Highly
Confidential] This item is an estimated amount to capture costs not specifically
captured in the above categories.

b. Provide support for the claim that AT&T’s administrative costs are
lower than Centennial’s. Explain how AT&T’s “cost per customer”
compares to that of Centennial.

RESPONSE:

In general, Centennial has a smaller customer base than does AT&T, so 1ts
administrative costs make up a larger portion of its annual expense per customer. AT&T
achieves economies of scale that will permit it to absorb Centennial’s operations at a
lower cost per subscriber than Centennial 1s able to achieve.

In 1solating solely administrative costs per subscriber, AT&T estimates 1ts 2008
costs are approximately [Begin Confidentialf [End Confidential] per subscriber

and AT&T estimates that Centennial’s are approximately fBegin Confidential]

** AT&T will incur some costs to switch Centennial subscribers to AT&T’s billing
systems; these costs are included in the [Begin Highly Confidential] [End
Highly Confidential] figure referenced.
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[End Confidential] per subscriber in 2008. These items are derived from the general and
administrative expenses reported by the companies on their P&Ls.

Provide, if possible, a better measure of AT&T’s economic cost (i.e., not
merely accounting costs).

RESPONSE:

In the ordinary course of business, AT&T does not measure the “economic cost
per customer.” Moreover, the administrative cost savings we have projected represent
real economic cost savings that reflect AT&T’s scale economies and the elimination of
redundant administrative costs.

c. Explain how the Applicants calculated the savings incurred resulting

from the cessation of Centennial’s use of a third-party vendor for
billing services.

RESPONSE:

AT&T operates its own billing system, whereas Centennial outsources its billing
function to a third-party vendor. AT&T estimated the per-subscriber cost to Centennial
under its contract with this third-party vendor and compared that to AT&T’s own per-
subscriber billing cost. It also accounted for the cost it would incur to move Centennial’s
subscribers to AT& T’ s system and for the cost of terminating the third-party contract.

See also Response to Request I11.17 below.

d. Explain whether savings achieved due to the elimination of duplicate

advertising expenses and billing functions and the reduction in general,

administrative, and network operating expenses will result in lower
prices for subscribers.

RESPONSE:

Many of the savings in advertising, billing, general and administrative, and
network categories represent reductions in the variable costs of offering cellular service.
For the same reasons discussed in the Response to Request 111.13, economic theory

predicts that some portion of these savings will be passed on to the subscriber as AT&T
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continues to compete with other providers. These benefits can come in the form of a
faster rollout of next generation wireless networks, higher quality existing networks,
better customer service, or wider variety of devices from which to choose.

For example, there are incremental savings associated with elimination of
Centennial’s third-party billing vendor and better utilization of AT&T’s internal billing
applications. Variable costs savings include, among other things, items such as postage,
paper, and envelopes by moving some subscribers to e-billing (because fewer paper bills
are sent) and greater hardware utilization translates to lower incremental costs for
hardware such as CPUs and auxiliary storage.

For network operating expenses, AT&T estimates a decrease in customer churn in
the U.S., which will assist in reducing variable costs associated with new-customer
acquisition costs. In addition, there may be some incremental benefits associated with
purchase and inventorying of handsets. For the physical network, variable costs
associated with land leases, utilities, and interconnection fees will be reduced.

13, At Paragraph 6 of Moore Declaration, the Applicants state that the net
roaming payment from AT&T to Centennial is estimated to be $23,431,837
for 2008. At Paragraph 7 of Hunt Declaration, the Applicants state that the
net roaming payment from AT&T to Centennial was approximately $23
million in 2007. Please provide support for these calculations.

RESPONSE:

Set forth as Attachments II1.15.1 and III. 15.2 are spreadsheets showing the
calculations respectively made by AT&T to support the figure in Paragraph 6 of the
Moore Declaration and by Centennial to support the figure in Paragraph 7 of the Hunt
Declaration. There was an inadvertent error in the calculation supporting the figure in the
Moore Declaration that led to overstating the amount of AT&T’s net roaming payment to

Centennial for 2008. Throughout 2008, pursuant to their roaming agreement, AT&T and

Centenmal charged each other [Begin Highly Confidentiall [End Highly
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Confidential] per Megabyte of data traffic. [Begin Highly Confidential]

[ REDACTED | [End Highly
Confidential] per kilobyte, so that higher rate was used to bill AT&T subjecttoa
subsequent true-up.”’ When AT&T downloaded the amounts Centennial had billed it for
data roaming traffic in the first nine months of 2008 to perform its calculations, the
figures captured reflected the pre-true-up rate of [Begin Highly Confidential]
[End Highly Confidential] per kilobyte and not the post-true-up rate of [Begin Highly
Confidentialf [End Highly Confidential] per Megabyte. Likewise, the September
rate used to extrapolate the amounts billed for the final quarter of 2008 did not reflect the
true-up. Attachment II1.15.1 reflects the true-up.” As shown in that exhibit, in 2008,

AT&T s net roaming payment to Centennial was approximately $14.7 million.

°! Because there are 1,024 kilobytes in a Megabyte, {Begin Highly Confidential]
[End Highly Confidential] per kilobyte equals [Begin Highly Confidential] [End
Highly Confidential] per Megabyte.

°2 At the time the data were collected for the Public Interest Statement and associated
declarations in November 2008, billing data for September were the most recent data
readily available to the people who performed the calculation. To estimate the data for
October through December of 2008, they assumed that traffic for the last three months of
2008 would bear the same relationship to the first nine months of 2008 as traffic for the
last three months of 2007 had to the first nine months of 2007. Based on that assumption,
they estimated in-collect (AT&T roaming traffic on Centennial’s network) and out-collect
(Centennial’s roaming traffic on AT&T’s network) voice and data traffic for October
through December 2008. They further assumed that the average billed rates for
September traffic would hold steady for October through December.

Please note that, because the precise blend of airtime and toll charges varies from month
to month, the average billed rate per MOU fluctuates.

>3 Because actual data are available for the final quarter of 2008, they have been used in
place of the estimates originally used.
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16. At Paragraphs 135 to 16 of Willig/Orszag/Poulsen Declaration, the Applicants
state that the proposed transaction will result in a greater variety of handsets
at lower costs. Please estimate the amount of a lower per-subscriber cost of
serving Centennial’s customers. Will these savings translate in lower prices
of handsets for subscribers?

RESPONSE:

Based on information provided by Centennial and AT&T for 2008, AT&T offered
a greater variety of handsets. AT&T offered [Begin Confidential] [End
Confidential] handset models (excluding 1Phone models and pre-paid models), whereas
Centennial offered [Begin Confidential] [End Confidential] models.” AT&T also
operates at a much larger scale. During the same period, AT&T sold [Begin Confidential]

[End Confidential] phones,” whercas Centennial sold approximately [Begin

Confidential] [End Confidential] phones.*®

The top 25 models in 2008 for Centennial and AT&T were reviewed to determine
common offerings, including all available colors for the same model number. The
following fBegin Confidential]  [End Confidential] handset models were offered by
both Centennial and AT&T in 2008. These models cover a wide variety of phones, from
basic voice service to data-enabled smart phones. They represent [Begin Confidential]

[End Confidential] of Centennial phones purchased and sold in 2008, and [Begin

Confidential] [End Confidential] of AT&T phones sold in 2008 (excluding pre-paid

and 1Phone models).

* This number includes only Centennial’s mainland U.S. business; i.e., its GSM phones.

* This includes AT&T’s sales of its handsets to third-party suppliers.

> An individual handset model is defined for AT&T as a unique manufacturer, model

designation, and color. For Centennial, an individual model 1s defined as a unique point
of sale code.
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[Begin Highly Confidential]

[ REDACTED |

[End Highly Confidentialf

In addition to lower acquisition costs, AT&T subsidized these handsets, on

average, [Begin Highly Confidential] | REDACTED |
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[ REDACTED ]

[ REDACTED |
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[ REDACTED ]

[End Highly Confidential]

While AT&T and Centennial do not have one-to-one matches for every make and
model, this sample covers a large number of the comparable phones sold. Based on that
sample of matched models and on AT&T’s current sales strategy, Centenmal subscribers
will have the ability to purchase a wider variety of phones at lower prices after the
acquisition, because of AT&T’s lower acquisition costs and larger subsidies/rebates.

17. At Paragraph 17 of Willig/Orszag/Poulsen Declaration, the Applicants state
that the proposed transaction will reduce the cost of handling billing for

Centennial’s customers. Please estimate the amount of savings. Will these
savings translate into savings for subscribers?

RESPONSE:
Please see the Response to Request I11.14.a. above for an estimate of the amount

of the reduction in the cost of billing per Centennial customer.

38



REDACTED - FOR PUBLIC INSPECTION

As discussed in the Response to Request II1. 14.d. above, the savings associated
with elimination of the more expensive third-party billing contract along with the
reduction in variable costs such as postage, paper, and envelopes by moving some
subscribers to e-billing (because fewer paper bills are sent), and higher utilization of
auxiliary hardware will reduce the average billing cost per subscriber. A proportion of
these variable cost savings may be passed through to the customer as AT&T continues to
compete with other providers. These benefits can come in the form of a faster rollout of
next generation wireless networks, higher quality existing networks, better customer

service, or more diverse, higher quality devices.
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Iv. Interrogsatory Responses and Document Request

Please submit the interrogatory responses and documents in response to the
following questions. Those documents written in a language other than
English must be translated into English; submit the foreign language
document, with the English translation attached thereto.

1. Describe the nature of and submit documents, including articles of
incorporation, by-laws, shareholders agreements, and other organizational
documents, sufficient to show:

a. AT&T’s ownership, voting, or management rights in América Movil
and Telmex.

b. América Movil’s and Telmex’s ownership, voting, or management
rights in AT&T.

c. The response to IV.1.(a)-(b) above should include discussion of the
number of shares held and the percentage of voting rights, any board
seats held and representation on any executive or management
committees, voting rights, agreements as to how AT&T, América
Movil, or Telmex will vote on the boards, and any veto rights.

RESPONSE TO REQUESTS 1V.1.a. through 1V.1.c.:

AT&T’s Interest in Teléfonos de México, S.A.B. de C.V.

AT&T currently holds 1,799,453,534 Series AA shares in Teléfonos de México,
S.A.B. de C.V. (“Telmex™), equal to approximately 9.5 percent of that company’s total
voting securities.”®

AT&T (then SBC Communications Inc.) first invested in Telmex in 1990 as part
of a consortium organized with the goal of privatizing and modernizing the Mexican
telephone system. At that time, AT&T acquired a minority interest in Telmex,

consisting of Series AA shares. Since Telmex’s bylaws stated that Series AA shares

5% In addition to Series AA shares, Telmex has also issued Series A and Series L shares.
Series AA and A shares are “full voting shares,” whereas Series L shares are only entitled
to vote on certain matters. As of June 11, 2008, AT&T held Series AA shares that
represented approximately 21 percent of the total combined Series AA and Series A
shares. See Telmex 2007 Form 20-F (June 27, 2008) at 59-60.
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may only be held by Mexican individuals and certain other Mexican institutions, AT&T
placed its shares in an irrevocable trust.”” Under the terms of the Trust Agreement,
AT&T directed the trustee to vote its shares in accordance with Carso Global Telecom,
S.A. de C.V., an entity controlled by Carlos Slim Helt, on all matters except for the
clection of members of Telmex’s Board of Directors and Executive Committee.

Under Mexican law, a foreign investor such as AT&T cannot control a Mexican
telecommunications carrier, and AT&T does not control Telmex. Telmex is governed
by a 14-member Board of Directors. Twelve of the directors are elected by a majority
of the holders of the Series AA and Series A shares voting together, while the remaining
two directors are elected by a majority vote of the Series L. shareholders. Pursuant to the
terms of a Joint Venture Agreement, AT&T and Carso Global have agreed to vote their
Series AA shares in favor of the directors nominated by the other in accordance with
their respective ownership of the Series AA and Series A shares.®! Based upon the size
of the current Telmex Board, AT&T has the right to nominate three of the fourteen
directors, while Carso Global has the right to nominate nine, with the remaining two
directors elected by the Class 1. shareholders. At present, AT&T has granted Carso
Global the right to nominate one of its directors. Thus, Carso Global nominates ten
directors and AT& T nominates two. The Director General of Telmex, who is appointed
by the Telmex Board, 1s responsible for day-to-day administration. In light of Carso

Global’s control of the Telmex Board, the Director General is a Carso Global designee.

> A copy of Telmex’s bylaws is provided as Attachment IV.1.1.

% An English language translation of the Telmex Trust Agreement is provided as
Attachment 1V.1.2.

1A copy of the Joint Venture Agreement 1s provided as Attachment [V.1.3.
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Telmex’s bylaws also provide for the creation of an Executive Committee to
review strategic, operational, financial and investment decisions and make
recommendations to the Telmex Board. The Executive Commuttee 1s elected from
among the directors by a majority vote of the Series AA and Series A shareholders. The
majority of its members must be of Mexican nationality and must be elected by Mexican
shareholders. Pursuant to the Joint Venture Agreement, the Executive Commuittee
consists of four members, three of whom are nominated by Carso Global and one of
whom 1s nominated by AT&T. The types of decisions reviewed by the Executive
Commuttee include 1ssuance of stock by Telmex; major acquisitions, dispositions and
entry mto new lines of business; annual capital expenditures, business plans, and
budgets; incurring major indebtedness; appointment of the Director General; affiliate
transactions; dividend policy; and the transfer of trademarks or trade names. While
Carso Global and AT&T have agreed that the Executive Committee will use its best
efforts to act unanimously whenever possible, the committee can act by majority vote,
meaning that Carso Global retains the right to make the ultimate decisions.

AT& T’s Interest in Ameérica Movil, S.A.B. de C.V’

AT&T currently holds 2,869,670,964 Series AA shares in América Movil, S.AB.
de C.V. (“América Movil™), representing approximately 8.3 percent of that company’s
total voting securities. %

AT&T initially acquired an interest in América Moévil in September 2000, when

the company was spun-off from Telmex. At that time, AT&T was issued a minority

%2 América Movil has also issued Series A and Series L shares. Series AA and A shares
are “full voting shares,” whereas Series I shareholders are only entitled to vote on certain
matters. As of April 30, 2008, AT&T held AA shares that represented approximately
23.4 percent of the total combined Series AA and Series A shares.
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shareholding in América Moévil based upon its preexisting ownership interest in Telmex.
AT&T’s sharcholding in América Mévil 1s subject to the same conditions as its
ownership interest in Telmex. Pursuant to América Movil’s bylaws, Series AA shares
may only be held by Mexican individuals and certain other Mexican institutions.® In
order to comply with those terms, AT&T placed all of its Series AA shares in an
irrevocable trust and directed the trustee to vote those shares in accordance with Carso
Global on all matters except for the appointment of América Mévil’s Board of Directors
and Executive Committee.**

The Slim family and the Control Trust, a Mexican trust that holds Series AA and
Series L shares for which the Slim family are beneficiaries, together hold a majority of
the Series AA shares and are entitled to appoint a majority of the members of the América
Movil Board, which has broad authority to manage the company. The Board also
appoints the Chief Executive Officer, who 1s responsible for the day-to-day management
of the company.

América Mévil’s Board of Directors consists of 12 members. Ten of the
directors are elected by a majority of the Series AA and Series A shareholders, while the
remaining two directors are elected by the Series 1. shareholders. In 2000, AT&T and
Carso Global entered into a Sharcholders Agreement relating to the management of

América Mévil.® Pursuant to the terms of that agreement, AT&T has the right to

5 An English language translation of América Movil’s bylaws is provided as Attachment
IV.1.4.

% An English language translation of the América Mévil Trust Agreement is provided as
Attachment IV.1.5.

A copy of the Sharecholders Agreement is provided as Attachment [V.1.6.
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nominate two directors, while Carso Global has the right to nominate seven.®® Each of
the parties has agreed to vote its Series AA shares in favor of the other’s nominees.

Ameérica Movil’s bylaws also provide for the creation of an Executive
Commuittee to review strategic, operational, financial, and investment decisions and to
submit recommendations to the Board. These types of decisions include amendments to
the bylaws, significant acquisitions and dispositions, annual capital expenditures,
business plans and budgets, appointment of the Chief Executive Officer, dividend policy,
etc. Pursuant to the Sharcholders Agreement, AT& T nominates one member of the
Executive Committee while Carso Global nominates the other three members. The
Executive Committee acts by majority vote, meaning that Carso Global retains the right
to make the ultimate decisions.
Ameérica Movil and Telmex’s Interest in AT&T

Neither América Movil nor Telmex holds any voting rights or management
rights in AT&T. Further, neither América Movil nor Telmex has the right to nominate
any member to the AT&T Board of Directors, or any other AT&T executive or
management committee. Mr. Jaime Chico Pardo, the Chairman of Telmex and an

América Movil board member, was elected to the AT&T Board of Directors on

% In November 2001, América Telecom (“Amtel”) was spun-off from Carso Global. As
a result of that transaction, Amtel acquired all of the América Mévil shares previously
deemed held by Carso Global. Amtel was subsequently merged with and into América
Movil in January 2007 and all of the shares held by Amtel were cancelled. As a result,
the Shareholders Agreement may no longer have legal effect. To the extent necessary to
reinstate the rights and obligations created by the Shareholders Agreement, AT&T
expects to enter into amendments to the Shareholders Agreement pursuant to which the
Control Trust will act as successor to Amtel. In the meantime, AT&T has, and believes
that the Control Trust is continuing to comply with the terms of the Sharcholders
Agreement.
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September 26, 2008. Mr. Chico serves in his personal capacity and not as a

representative of Telmex, América Movil or any other company.

To the extent América Movil or Telmex own AT&T stock, current SEC filings
indicate that each owns less than five percent of AT&T’s common stock.

2. Describe the transaction or arrangement that resulted in AT&T’s ability to
appoint member(s) to the Board of Directors of América Mavil and Telmex
and the transaction or arrangement that resulted in Telmex’s ability to
appoint member(s) to AT&T’s Board of Directors. ldentity the name, title,
duties and responsibilities, and dates of service of any current or former
employee or agent of AT&T that served on the Board of Directors of
Ameérica Moévil or Telmex; and the name, title, duties and responsibilities,

and dates of service of any cunrent or former employee of América Mavil or
Telmex that served on the Board of Directors of AT&T.

RESPONSE:

The transaction that resulted in AT&T’s ability to nominate members to the Board
of Directors of América Movil and Telmex is described in the Response to Request I'V. 1.

As noted in the Response to Request I'V. 1., neither América Movil nor Telmex
holds any voting rights or management rights in AT&T. Further, neither América Mévil
nor Telmex has the right to nominate any member to the AT&T Board of Directors, or
any other AT&T executive or management committee.

Table 2A below identifies the current or former employees, agents or
representatives of AT&T, or current or former members of AT&T s Board of Directors,
who have served on the Board of Directors of América Movil or Telmex from January 1,

2005 through the date of issuance of this Request.
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Table 2A

Name and Dates of service | Duties and Responsibilities at AT&T
Title
Eric Boyer Director of Mr. Boyer, as President of AT&T Mexico, has
Telmex from been responsible for overseeing AT&T’s
President, April 27, 2007 to | investments in América Movil and Telmex since
' April 25, 2008. July 2006.

AT&T Mexico
Larry Boyle Director of Mr. Boyle has overseen financial aspects of

_ Telmex from AT&T’ s investments in Telmex and América
Chlef _ April 27, 2006 to | Movil since August 2006. He 1s also responsible
Financial date. for human resource and accounting at AT&T
Officer, Mexico.
AT&T Mexico
Robert Director of Mr. Henrichs 1s responsible for financial oversight
Henrichs Telmex from of AT&T’s health and welfare benefits, pensions

. April 30, 2004 to | and saving plans, and executive compensation.

Executive April 27, 2006.
Director, From April 2004 to April 2006 he was Chief
Finance Financial Officer of AT&T Mexico.
Richard Director of Mr. Resnick currently focuses on customer
Resnick Telmex from services for enterprise customers.

Senior Vice
President
Customer
Service and
Maintenance
of AT&T

Worldwide
Customer
Service

April 30, 2004 to
April 27, 2006.

Mr. Resnick was President of AT&T Mexico,
from June 2004 to March 2006.
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Name and
Title

Dates of service

Duties and Responsibilities at AT&T

John Stephens

Senior Vice

President and

Controller,

AT&T Inc.

Director of
América Movil
from April 27,
2005 to
December 16,
2008.

Director of
Telmex from
April 25, 2008 to
December 16,
2008.

Since April 2006, Mr. Stephens, as Senior Vice
President and Controller, has been responsible for
oversight of financial information and controls.

Michael Viola,

Director of

Mr. Viola supports AT&T’s diversified business

Senior Vice América Movil operations by providing a range of corporate
President — since February governance services, including financial planning,
Finance, 10, 2009. budgeting, tracking and result planning.
AT&T Inc.
Director of
Telmex since
February 11,
2009.
Rayford Director of Mr. Wilkins 1s responsible for international
Wilkins América Movil mvestments, advertising and publishing, Sterling
since April 27, Commerce, and Customer and Information
Chief 2005. Services.
Executive
Officer, Director of
Telmex from
AT&T April 28, 2005 to
Diversified April 25, 2008.
Businesses

Table 2B identifies the only employee, agent or representative of América Moévil or

Telmex, and current or former member of the Board of Directors of América Movil or

Telmex, who serves or has served on the board of AT&T from January 1, 2005 through

the date of 1ssuance of this Request.
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Table 2B

Name and
Title

Dates of service

Duties and Responsibilities

Jaime Chico

Director of

According to the most recent 20F filings, Mr.

Pardo AT&T since Chico is Chairman of the Board of Telmex and a
September 26, director of América Mowvil.

Chairman, 2008.

Telmex

3 Describe any ownership interest that AT&T has in América Movil and

Telmex, including the numbers of shares of stock held and percentages of
voting rights controlled.

RESPONSE:

See the Response to Request T'V. 1.

4, Describe in detail all protections currently in place or planned to bar the
sharing of financial or other competitively sensitive information between
AT&T and América Movil and Telmex.

RESPONSE:

[Begin Confidential]

[ REDACTED |
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[ REDACTED ]

[End
Confidential]

5. Identify and describe all services provided by AT&T pursuant to the
February 27, 2002 Management Services Agreement between SBC
International Management Services, Inc., and Radiomovil Dispa S.A. de C.V,
Y our response should include, but not limited to, a description of the service,
the date the service was provided, the parties, persons or entities involved in
the provision of the service; and the reason the service was provided. Please
submit a copy of the Management Services Agreement in response to this
specification.

RESPONSE:

Under the February 27, 2002 Management Services Agreement between SBC
International Management Services, Inc. (now called AT&T Mexico, Inc.) and
RadioMoévil Dipsa S.A. de C. V., as amended (MSA), AT&T provides certain
management, consulting and technical services to what is now América Movil.®

AT&T provides these services to enhance the value of its investment and
partnership with América Movil.

Just as it did with its partnership with Telmex, AT&T has provided advice and

assistance to Ameérica Moévil through the services AT&T offers under the MS A, and the

guidance that AT&T senior executives provide on the board of América Movil.*® These

A copy of the MSA is provided as Attachment IV.5.1. In 2002, the MSA was assigned
by RadioMévil Dipsa S.A. de C. V. to América Movil.

8 AT&T provides management services to Telmex pursuant to the amended terms of a
Management Services Agreement dated January 2, 2001, a copy of which 1s provided as
Attachment [V.5.2.
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services and this guidance have focused primarily on América Mévil’s principal
operations 1n Mexico and Brazil.

In accordance with discussions with the FCC Staff, AT&T’s response to this
Request is limited to services provided to América Movil that relate specifically to
Puerto Rico or the U.S. Virgin Islands. AT&T has not identified any situations in which
it provided such services in the U.S. Virgin Islands.

As América Movil acquired Telecomunicaciones de Puerto Rico in March 2007,
and Puerto Rico 1s a very small part of América Movil’s business, AT&T has provided
services to América Movil in Puerto Rico in only a few circumstances. Based on
available documents and inquiry of those individuals reasonably likely to have relevant

information, those services are described below:

o [Begin Confidentiall

[ REDACTED |

[End Confidentialf
o [Begin Confidentiall

[ REDACTED ]

[End Confidential]
o [Begin Confidentiall

[ REDACTED ]

[End Confidential]
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6. Identify and describe any contractual, consulting, or strategic relationship
between AT&T and América Movil or Telmex.

RESPONSE:

In accordance with discussions with the FCC Staff, AT&T’s response to this
Request is limited to contractual, consulting, or strategic relationships that relate
specifically to Puerto Rico or the U.S. Virgin Islands. In addition to the agreements
identified in the Response to Requests V.1 and V.5, AT&T has entered into the
following contracts with América Mévil or Telmex that cover Puerto Rico or the U.S.

Virgin Islands:

1. AT&T Master Carrier Agreement between PRT Larga Distancia Inc. and
AT&T Corp., dated June 19, 2008.

2. Wireless Operations Interconnection Agreement between Puerto Rico
Telephone Company, Inc. and CCPR Services, Inc. d/b/a Cingular
Wireless effective on August 22, 2006.

3. Directory Assistance Agreement between Puerto Rico Telephone
Company, Inc. and CCPR Services, Inc. d/b/a Cingular Wireless, effective
July 5, 2005.

4. Transport Services and Maintenance Agreement between Puerto Rico
Telephone and CCPR Services, Inc. d/b/a Cingular Wireless, effective
May 1, 2004.

5. Tower Co-location Sub-lease Agreement, Leased Facilities — Tres
Monjitas, Hato Rey between CCPR Services, Inc. d/b/a Cellular One
Puerto Rico and Celulares Telefonica, Inc., executed October 30, 2000.

6. Tower Co-location Sub-lease Agreement, Leased Facilities — Lomas
Verdes Cell Site between CCPR Services, Inc. d/b/a Cellular One Puerto
Rico and Celulares Telefonica, Inc., executed May 8, 2000.

7. International Roaming Agreement between Radiomévil Dipsa, S.A. de
C.V. Teleel and AT&T Mobility LLC, executed December 3, 2007,

8. Agreement between AT&T Transoceanic Communications I.LI.C and
Puerto Rico Telephone Company, executed January 2004.

9. Reseller Agreement between AT& T Mobility 1, LLC and TracFone
Wireless, Inc., dated October 2007.

10. 2Wire, Inc. Agreement and Plan of Merger and related materials, dated
December 1, 2005.

11 Global Master Carrier Agreement Between Teléfonos de México, S.A.B.
de C.V. and AT&T Corp., executed July 6, 2007.
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12. Framework Agreement Between Teléfonos de México, S.A.B. de C.V. and
AT&T Corp., executed July 6, 2007.

13. Alliance Agreement Between SBC Communications Inc. and Teléfonos de
Meéxico, S.A. de C. V., dated August 30, 1999.
7. Provide all documents that were submitted in AT&T’s and Centennial’s HSR

Filings in response to item 4(c).
RESPONSE:

For AT&T, see enclosed Attachments IV.7.1 through IV.7.8. In accordance with
discussions with FCC Staff, Centennial 1s not required to file its 4(c) documents at this
time.
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