Competitors Charl — AWS, PCS, BRE

Appendix B

ANS AWS AWS AWS AWS AWS PCS PCS PCs PCS PGS (] PCS
oA Hame Couaty A B ¢ v E F A B c o E ® P RS
3 Rivars T-oblle [10] Clearwre
528 Montana 6 - Deer Lodge Jefierson Cavalier Wireless|  Nextwave B o] ATAT T-Moble Chingok ATAT NTPCS [15] ATAT Verizon Chinaok Sprint
Telephone ATET (5] [55.5]
IRvers 3 Rrvers T-Mobila [£]
578 Montana 6 - Deer Lodge Judith Basln Telephane Tewaphons Nextwave MatroPCS ATST T-Mobile Chinoak Spnmt ATAT Venron ATAT 5] Trangle Sprint L]
3 Rivers 3 Rwvery T-Motule {5]
528 Montana 6 - Deer Lodge Mesgher Telephone Totephona Hextwave MeiroPCS ATST T-Moblle Chinaok Bprim ATET Verizon ATAT[5] Tnangle Sprint ]
NTCH [18]
F TrMobite [10)
528 Montana 8- Dear tLodge Sitver How TL':;::S Cavallar Wireless|  Nextwave MetroPC8 ATAT T-Mobile Chinook ATAT ATET [‘,[ﬂ 1 ATAT Verzon Chinook spnnt 0
MTPCS Licenss
MTPCE Licanse
A Rivan A Rvers . T-Mobile [5) . Clearwire
528 Montana 6 - Desr Lodge Wheatand Telephane Telephone Nextwaye MEtRPCS ATAT T-Mobile Chihook Spnnl C:??rﬂ[w] 0) Venzon ATBT(S) Triangle Sprint {55.5)
. 3 Rivers . T-Mohila (5]
520 Montana T - Pergus Fergus Trisngle Comim. Telaphone Nextwave MetoFCS ATAT T-Mobile Chinoak AT&T ATST Vearizon ATET (5] Tranple Sprint 0
! ) WTPCS License T-Mabile [5] ) Cloarwire
528 Montana T - Pergus Golden Valley | Tnangle Comm. [Cavaliar Wirsless | Wextwave MetroPCE AT&T T-Mabile Chinock Sprint Company [10] venmzon ATT [5] Pioneer Sprint 156.5)
ATT 20 -
MTPCE Licanss "
529 Montana 7 - Fergus Mugsatshed | Tnangle Comm  [Cavalier Wireless Neoxtweave MelroPCS AT&T T-Mohik Chinook Eprim Company [10] Venron T::’:EII“?EIIS] Pioneer Sprint CI[;:’:"
ATST 20) 5]
. ) MTPCS Licensa T-Mobie (5] ) Clearwira
529 Montana 7 - Fergus Patraleum | Tnangle Comm  [Cavalier Wirsless Nextwave MetroPCS ATET T-Mobila Chinaok 8prmi Company [10) Verzan ATAT (5] Fioneer Sprint 155.5]
ATET [20] g
MTPCS Licanse
) Montana 7 - Fergus Stliwater | Triangle Gomin. [Cavalier Wireless |  Wextwave MetroPCa ATET T-Mabile Chinosk ATET Company (18] Varmon el """‘:";‘;:"" Sprint “'[e;‘;]"
ATAT [20] .
) ) MTPGS Leense T-Mable (5] Clearwre
518 Mortana 7 « Pergus Swaet Grass | Triangle Comm  [Cavalier Wireless Nextwave MutraPCS ATET T-Moblle Chinaak ATET Company [10] Vanzon Trinngla Spnmt
ATAT[S] 155.5]
ATST p20]
NTCH{10]
3 Rivers ) ) T-Mobrle {10] .
530 Montana B - Beavarhead Baaverhead Telaghane Cavalier Wirelass Rextwava MatraPC5 ATAT T-Moble Chpnook Sprint AT&T[5] ATAT Verzon Chinack Sprint 0
MTPCS Licanse
3Rivers Lesp [10] T-Mobile [5]
530 Montana B - Beaverhead Gallatin Cavaliar Wiraless Naxtwave MelmPCS ATAT T-Mabile Chinook ATAT NTCH[10] Verzon Chinaok Spnmt 0
Telephone ATAT[S]
Gat Mabila [10]
NTCH [10}
R T-Mobile [50]
530 Montana B - Beaverhead Madlson Tel’:;::‘:e Cavaller Wirelass Nextwave Metrof’Ce ATET T-Mobile Chinook ATET ATAT [g] ! AT&T Yerizon Chinook Spanl Q
MTPCS Licanze
2 Rwen Leap [10} T-Mobike [5]
50 Mantana 8 - Baaverhead Park Cavalier Wiralass Nextwave MatraPCS ATET T-Moblke Chinook ATAT NTCH [10) Verizon Chincok Sprint o
Tekephone ATET (5]
Gt Mabila [10]
MTPCE Licenss
531 Montana 8 - Carbon BigHom | Triangle Comm. [Cavalier Wireless |  Nextwava MetroPCS ATET Y-Moila Chinook ATAT Company [10] Vermon T::”,:_"f‘ Nemont Tele. Spont Clearwre
ATST (200 5] Coop. [55.5]




Appandix B
Competitors Chart = AWS, PCS, BR&

AWS AWS AWS AWS AWS AWS PCS PCS PCS [ PCS PCS PCS
CMa Nama Gounty A B c D E F A B ¢ D E F 3 BRS
MTPCE Licanse
. o
531 Montana § - Carbon Garbon | Trapgle Comm. [Cavalier Wirsless [ Naxtwave MelroPCS ATAT T-Mabile Chmook ATAT Company [10) Verzon T';ib;”ﬁm N’"é""‘ Tele Sprint 'l;:"s"]"
ATAT [20} 2 R "
MTPCE Licanas Advanced
531 Mantana § - Carbon Rosebud | Tnangle Comm. {Cavalier Wireless |  Nextwave MetroPCS ATAT T-Mobile Ghinook ATAT Gompany [10] venzon TA'"T‘:’T"TSIISI Gommunicstions [ Sprnt S
ATAT [20] Technology )
MTPCS License T-Mobrla [5) Autvancad Clearwlre
531 Montana § - Carbon Treasure | Trangle Comm. [Cavalier Wirsiess | Huxtwave MetmPCE ATaT T-Mobile Chinook ATAT Company [10] verzan ATar Commumcations. Sprint
8] [55.5)
ATAT {20] Technolegy
MTPCS Licansa .
. Cable and " T-Maobile [5] Clearwire
532 Montana 10 - Prairie Carler Communleatons MTPCS Slalara Wirsless ATAT Leap T-Mobtle Chinaak Sprim c:?::‘{:aol Yerzon ATAT[S! Pionear Spnnt 55.5)
MTFPCS Licansa
532 Montana 1G - Preire Custer | CHIIN |G el Wireless|  Nextwave MetraPCS ATAT T-oklls Chinook ATAT Company [10] verizon T-Mobike [3) Plonaer Sprint e
ommunications ATAT [20] ATAT [5] 155.5]
MTYPCE License
532 Montana 10 - Prame Falion Cableand oo erwireless|  Nextwave MetroPCS ATAT T-Mobile Chinook Sprmt Company [10) Verzon T-Mogue [5] Pioneer Spnl Clearmra
GCommunications ATAT [20] ATAT [5] [55.5]
MTPCS Licansa Advanced
512 #ontens 10 - Praire Powder River o Cal::e‘a::ﬂ " Cavaliet Wireless Nextwave MetroPC8 ATAT T-Mobwva Chinaok Spnnl Campany (10| Verzon TTT:-!I?TS[]sI Communicatians Spnm Cli?sn;n]m
mminicationt ATAT [20) Technology )
MTPCS Licensa ;
52 Montana 10 - Prale Pralrie Cableand (o siierWirsless|  Naxtwave MetroPCE ATAT T-Mobile Chinook ATAT Company [10) verzon T Matrke [5] Plonsst Spomt Clearvirs
Commiunications ATAT (20] ATAT[5] [55.5]
ATET|20)
NE Colo [10 NE Colorada HE Calorade T-Mobile [5] HE Colorado . Claarwre
537 Hebraska 5 - Boone Boona Long Linem SpectrumCo ATAT ATAT Leap T-Mobile Jeased from Spaint Gellular Celhler Verlzon [S] Cellular Sprim 55.5)
ATLT]
AT&T{10] T:‘:,::,"f,gn' Cloarwre
537 Nebraska 5 - Boone Burer Long Lines SpadumCo ATAT ATAT Leap T Mobile Long Uine [10] Sprint NE Colorata ATAT US Celklar Lesp Sprint 155.5]
US Caftar [10] Calhdar Inc.[10]
ATST 0] et -
537 Mahraska § - Boons Cotax Long Lines SpactrumCo ATAT ATAT Leap T-Mobie Long Line [10] Bprir NE Colorada ATAT US Cellular Leap Spnmt 155.5]
US Cellular [10] )
Cellular Inc.[10]
ATAT [1] iy Clearmrs
837 Nebraska § - Boone Dodge Long Linas SpeciumCo ATAT ATAT Leap T Masile Lang Une [10] Sprnt NE Golerado ATAT UE Cellular Laap Sprint Pk
U8 Gelluler [10) GColiular Inc.[10)
Glenwaod
. Tetephone Hamikon [15] T-Mobia [S] NE Colorada Clearwira
sa7 Nebraska § - Boone Merrick Long Lines. SpactrumCa Membemnt: ATAT Leap T-Mobils ATAT spnre ATaT [15) ATAT Verwan (5] okl Spelnt (165]
Corp,
NE Colorado N
_ P . Hamilon [15] T-Mahila [5] HE Colorada Clearwre
537 Nabiaska § - Boong Nance Long Lines SpecirumCa ATAT ATAT Leap T-Mobile pn:;: 1f_r]nm Sprint ATAT 18] ATAT verdon [5] Celular spnnt R
ATAT [10] T:‘:;:,";'D‘,‘“ Clearwirs
597 Nubrazka § - Boone Platte Lang Lines SpactumCo ATAT Leap T Mabile Long Line (10] Sprint NE Celorado ATAT US Caliutar Leap Spnm 55,51
US Celher [10] Callufar Inc.[10)
ATAT[40] T‘""‘",“EE;“ Clearvire
437 Nebraska 5 - Boona Polx Long Lines SpectrumCo ATAT ATAT Leap T-Mobre Long Line [19] Sprnl NE Colomda ATAT U3 Gellular Lesp Spnnt 55,5
US Cellular [10] ore 155.8]
L | Cefular inc.[10]




St

[54]dea
d aucudejal il neamnd [o2] eion-1 a -
[ uudg SIaURA 330341 Jeiyy ke Judg uu-_-_._w. h L (07 LuLy 1oL} LP1Y 2paop-L e LI ssajip jeld | SsalRim Riajag nemEg sarRy YOIl - O COIXGN MIN 855
wudg
d " {01} uozuap
o Tundy 1%y S0 Yk ey i) sayauma 171Y FAqON-L NON-L A17iY S3cfanan aqoN-1 oowngasdy BEH[BUAN RIB[SIS Qum WEKD) - S A3 Ky shady 155
[04] dway
[5] juudg
UDZL,
0 wudg lelv 50d Hauk] wwdg __m_—wh: " z.“ Ly RILLL S Ak Le1¥ S2dOUIN anackrL eDWnipads | esolaipn wialels | eBmEpIH MRS - § a3)xap May 155
lo4] deany
[s] wuds
0 Juds iuiv 50 HoUAT wuds ﬁﬁ“ﬂﬁ 1LY oNaoR-L oKL 1y SOdaP SGoK-L 0DWNIpsds | ssejmim mmeg [ weig WS - § omxe MaN 185
[o1] dea
[st) 1vay loy]muuiog
1] Jundg 1¥1lv uozuIA updg ToH] dea [ot] wuds AN Fq0M-1 dea iRy BARMDIDN oWrNoady | sseu BiBIES B UEM[ UBE - L DOIXB N MBN £S5
[otl1viv
lg1) wuusuoy
o wuds Aajfeg ypug Asbeg yws uuds 1wy (o1} uds aliqon-1 SR 131 SOJORIN anempaN opwingoads | ssapiAs eRlRg | venrues UBNT UBS - | 0olX8 N MON £se
[oi] Lz1v
s Lery | 10H pumwod
1] Jupds lely [F- T 7Y widg 511 dean EJ wuds Blaop-1 IOA-L des 1%Ly ARG N oJwnReds | ssajaiiaa BlelRs | BOUY DY LBN[ UBE - | SO MAN £55
[oL) 1eiv
0 Yuudg haibag gy wudg wudg ﬁ_.ﬂ__.ﬁnu iy L angon-L 194 SOOI | ssRiM SSIIeAR  0DWANOAdS | ssefaist spls | AR | uenpuBg- ) adxapmaN | €55
o
a wuds 1¥1v (CLTETY wuds _Hmmﬂﬁwu ““m Hﬁpm KRON-L S)doR-L 1y SOJONSN | SSAEIA SBIRARDY  ODWAIDAdG | ssopum el [ epaiD uenp ueg - | oopxam | £55
[s'ssl [51] deary [02] eiaen-L
d, . .
aipamaly wpds 131¥ uozuea 171v Ish) 1Ly upds Tob) 171v SIN-L 181y §OdOneW | sseream ereasD  cownmadg Ul 3N Ul SYAR 3Ujd BHUM - § BPEASN s
!__w_m.m.__u wudg uozuas uoeTuaA 191 131¥ 21190M-L wpdg AON-L 191% Soganan EOdAeN | SSAMIM IAL X  Bu) ‘SN ujesur] Suld By - ¢ EpRAIN v
[s'ss) [0 Leav
amBal teudg o|OR-L ucTLes 1Ry ; _c_w_ dea 191V Judg #HAapL 191Y SOJdURN | 19sjaips Jejesey  onwnpadg PuUwwWoD sopus] INPUE) - T RPRAIN prs
OLmen-L
I5'ssl [ot] 1wav
aiwma]y wixdg SlIqON-L uoZuap 151v i S_w_ desq 1Y wudg o[IgoN-L 1LY SOJOPN | SER[EAM J8ljeAR]  0DWRIeds Bullwey Exein3 13pUE] - Z BpEAdN ;]
OHRIqoR- L
[5'=s] lov) 1y1w
aupiee)y wudg SIOA-L WOZUBA iy lot] der 17y wpdg SO 1%Lv SOdOneN | SsEjmiM ARARD  eDwngRoRds PULWOD o3 1apue - Z BpBARN L]
loLleimor-L
I5'55) gk) siry fot] SA0MRD S
wildg deaq JeniieD SN VLY epdg lat) sun Buaq HiaoK-L deay 17V 131w saaiBlpA |HL xay  saun Buoy uoBuNTE aloog - § DseIgeN its
apreal sy [oE) mqon-1.
LA FLTR
y {01 "ou) =R |
fo'ss] wuds doa R &N 1%y opaicEs) AN Widg foul saiied sy AGON-L deaq 17i¥ 1Ly 0DWNIAdg sau Guo sapuneg SUo0g - § DNEIGIN i
iR {oz] FgopL loz] 1y1v
G F] 3 ] E] C] v E] E] a £ g 17
i -
sua $2d 594 50d 504 §od 804 $2d SMY SMY sMY MY My SMY Aunag "N wa

SHE ‘30d ‘SMY — HRYD Lopaduns

g npuaddy




Appendix B

Compstitors Chart — AWS, PC$, BRS
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Appendix

GCompetitors Chart - AWS, PCS, BRS

AWS AWS AWS AWS AWS AWS PCS PGS PCS PGS PGS PCS LS -
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Appendix B

Competitors Chart — AWSE, PCS, BRS
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Appendix B

Competitors Chart — AWS, PCS, BRS

AWS AWS AWS AWS AWS AWS PCS PCS PCS PGS PGS PCS PGS
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. T-Mobie [20] HTCH[15] Emery Telcom- .
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ah & - Cal in: anti Telephona pectumCo Leap ro) T-Moblle [20] e phi Leap [15] nign Telephohe p 155.5]
AT&T [10] Verizan [15] South Central
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Competitors Chart: Notes

. The cellular, PCS, AWS, and 700 MHz data in this chart come from the Commission’s Universal Licensing System database. The
SMR and BRS data come from the Public Interest Statement that Sprint and Clearwire filed in connection with the formation of

New Clearwire.

. The chart assumes the consummation of the AT&T/Centennial transaction and the transaction proposed in these Applications.

Spectrum subject to long term leases is attributed to the lessee.



Exhibit 2 -- Appendix C
Map
Wireless Systems in AT&T Transaction
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Qualification of Exchange Accommodation Title Holder

As explained in the Public Interest Statement, AT&T Inc. (“AT&T") may elect to treat
this transaction as part of a reverse like-kind exchange under 26 U.S.C. § 1031. If so, the
indirect Cellco Partnership d/b/a Verizon Wireless subsidiary that is the parent of Abraham
Divestiture Company LLC (“ADC”) will transfer its interest in ADC not to an indirect subsidiary
of AT&T but instead to Garden Acquisitions Inc. (“GA!”), which would function as an exchange
accommodation title holder. AT&T will exercise de facto control over the assets during the
limited time period during which GAI will have title to ADC.

The purpose of this exhibit is to demonstrate that GAI is qualified to control a
Commission licensee in the event that AT&T elects to treat this transaction as part of a reverse
like-kind exchange and GAI assumes de jure control of ADC at closing. As shown below, GAI
possesses the character qualifications to contral 8 Commission licensee, and GAI’s ownership of
ADC raises no issues under Section 310(b) of the Act, 47 U.S.C. § 310(b).

First, GAI possesses all of the basic qualifications to control an FCC licensee.

1.

Neither GAI nor any of its officers and directors or any party that directly or
indirectly controls GAI has had any FCC station authorization, license, or
construction permit revoked or had any application for an initial, modification, or
renewal of FCC station authorization, license, or construction permit denied by
the Commission.

Neither GAI nor any of its officers and directors or any party directly or indirectly
controlling GAl has ever been convicted of a felony by any state or federal court.

. No court has finally adjudged GAl or any person directly or indirectly controlling

GAI guilty of unlawfuily monopolizing or attempting unlawfully to monopolize
radio communication, directly or indirectly, through control of manufacture or
sale of radio apparatus, exclusive traffic arrangement or any other means or unfair
methods of competition.

Second, GAI’s control of ADC does not raise any foreign ownership concerns under
Section 310(b) of the Act, 47 U.S.C. § 310(b). GAI is organized under the laws of Delaware and
is a representative of neither a foreign government nor an alien.

1.

GALl is not directly or indirectly controlled by any other corporation of which
more than one fourth of the capital stock is owned of record or voted by aliens,
their representative, or by a foreign government or representative thereof, or by
any corporation organized under the laws of a foreign country.

GAI is not a corporation of which more than one fifth of the capital stock is
owned of record or voted by aliens or their representatives or by a foreign
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government or representative thereof or by any corporation organized under the
laws of a foreign country.

Finally, GAT’s control of ADC does not raise any competition-related concerns because
GALI does not directly or indirectly hold any FCC licenses, nor does it directly or indirectly
control or hold a direct or indirect interest in any FCC-regulated entity that is attributable under
the rules governing the wireless radio services.

GAI hereby makes the following certification statements:

. GAI certifies that the authorization(s) will not be assigned or that control of the
license(s) will not be transferred until the consent of the Federal Communications
Commission has been given.

2. GAI waives any claim to the use of any parficular frequency or of the electromagnetic
spectrum as against the regulatory power of the United States because of the previous
use of the same, whether by license or otherwise, and requests an authorization in
accordance with this application.

3. GAI certifies that grant of this application would not cause GALI to be in violation of any
pertinent cross-ownership or attribution rules.

4. GAI agrees to assume all obligations and ebide by all conditions imposed on the
Assignor/Transferor under the subject authorization(s}), unless the Federal
Communications Commission pursuant to a request made herein otherwise allows,
except for liability for any act done by, or any right accrued by, or any suit or
proceeding had or commenced against the Assignor/Transferor prior to this
assignment/transfer.’

5. GAI certifies that all statements made in this exhibit or documents incorporated by
reference are material, are part of this application, and are true, complete, correct, and
made in good faith.

6. GAI certifies that neither it nor any of its officers and directors or any party that directly
or indirectly contrals GAI is subject to a denial of Federal benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988, 21 U.8,C. § 862, because of a conviction for
possession or distribution of a controlied substance.

7. GAI certifies that it is not in default on any payment for Commission licenses and that it
is not delinquent on any non-tax debt owed to any federal agency.

' Pursuant to GAI’s contractual relationship with AT&T and ADC, AT&T will assume all
compliance responsibilities with respect to the subject authorizations.
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I certify under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct. Executed on May 21, 2009.

A P

Name: William P. Lopriore [r.
Title: President, Garden Acquisitions Inc.
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Limitation on Assignee Signature

An officer of AT&T Mobility Corporation (“AMC”) is signing this application on behalf
of Abraham Divestiture Company LLC (“ADC™). Neither AMC nor any of its aftiliates
currently owns or controls ADC. After the consummation of the proposed transaction, however,
ADC will be a wholly owned, indirect subsidiary of AT&T Inc., and AMC will manage ADC.

In signing this application, the AMC officer’s certifications about ADC pertain to that entity as it
will exist and operate post-consummation of this transaction,




EXPLANATION OF AMENDMENT
This application is being amended to correct a typographical error in the penultimate sentence on

page ii of Exhibit 1 by substituting “77” for the prior text, as well as to make minor changes to
Appendices A and B.

DC: 2609110v1





