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RI:SPONSE or AT&T INC. Ai,"D CENTE..'\'NlAL CO;\IMUNICATIONS CORP.
TO GENt:RAL INt-ORMATlON REQUt:ST DATED SF.PTEMBER:Z2, 2009

September 25, 2009

In~se to a letter dated Seplembcr 22, 2009, from Ruth Milkman, Chiefof

the Wireless Telecommunicalions Bureau. and lhe General lnfonnation Request attached

thereto, AT&T Inc. f'AT&r1 and Centennial Communications Corp. ("Centennial")

(hereafter collectively referred LO as lhe "Applicants" or "!)arties") hereby provide

(a) narrative answers to each request, (b) requested data, and (c) responsive

documenlS. AT&T and Centennial arc providing herein separate responses 10 RequeSt

11.6 as requested by the Commission.

Thc Parties' responses are based on a review of available documents reasonably

likely to conlain responsive informalion and inquiry of tOOse individuals and available

sources reasonably likely to have relevant informalion. AT&T and Centennial each have

provided responsive, non-privileged information and documents.

Some oflhc narralive and allachmenls conlain malerial thai is extremely sensitive

from a commercial, competitive, and financial pcrsp«tive, and that AT&T and

Centennial, respectively, would not, in the normal course of its business, reveal to the

public or to its competilors. Where appropriatc, therefore, such material is being

submitloo on a confidential basis pursuanl to the Prolcctil''t! Order l in this proceeding.

The confidential, unredacled submission is marked "CONFIDENTIAL INFORMATION ~

SUBJECT TO PROTECTIVE ORDER IN lIT DOCKET NO. 08-246 before Ihe Fetlcrnl

Communicatiolls CommissiOIl - COPYING PROfllBITED:' A vCfsion redacling all

I Applico/iollS ofAT&T Inc. oml Centenniol Communicutioru Corp.for Consent to
Tronsfer Control ofLicenses, AUlhorizotions & Spectrum Leasi"g Arrangementf,
Proteclive Order, 24 FCC Red. 2900 (WTB 20(9) tProrecth'f! OrJe~.
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confidential inronnalion 100 anilable to the public is being filed dectronically in the

Commissioo's Electronic Commenl Filing SysleJn.

Each orlhe Panin requests the mum or all confidcnlial matenal allhc:

conclusion or Ihis proccc:ding.
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II. G.nrnllnrormalion and Data Rrgut'St

I. IB~in Confidentiall

[REDACTED]

lEnd ConfidenlirJl

RF"sPONSE:

IB~gjn Confidentiall

[REDACTED)

IEII" COI/fit/clltia/!

3



REDACfED - FOR PUBLIC lNSPECTIQN

2. Plnse pro\'ide AT&T's Equity intentl in AmErica i\l6,·jJ and in Telmex.

RESPONSE:

AT&T's Et"il)' h,te~' in Tdi/oncn de Mexico. S.A.B. de c.v.

AT&T t'UfTently holds approximately 1,799,500,000 Series AA shares in

Telefonos de Mexico. SAB. de C.V. lTclmex")' equal to approximately 9.75 percent

of thai company', 10lal equily.1

AT&T's Eq"ity I"'e~' ill AMX

AT&T currently holds approximately 2,869,000,000 Series AA shares in AMX,

representing approximately 8.82 percent of that company's 10lal equity.)

AT&T initially acquired an interesl in AMX in September 2000, when Ihe

company was spun-olTfrom Telmex. At lhattime. AT&T was issued a minority

shareholding intettSl in AMX based upon its preexisting ownership interest in Tclmex.

AT&Ts sharc:holding in AMX is subject 10 the same conditions as its ownership

interest in Telmex. Pursuam to AMX's bylaws, Series AA shares mayooly be held by

Mexican individuals and certain olher Mexican inscilUlioos.4 In order 10 comply with

lOOse terms. AT&T placed all of its Series AA shares in an irrevocable trusc and

1 In addition 10 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
emilled to vote on certain matlers. As of May 13, 2009. AT&T held Series AA shares
that represented approximately 21.1 percenl of the 10lal combined Series AA and Series
A shares. See Tclmex 2008 Fonn 20-F (May 29, 2(09) al 58-59.

) AMX has also issued Series A and Series L shares. Series AA and A shares arc "full
voting shares," whereas Series L shareholders are only entitled 10 vOle on certain mailers.
As of April 30, 2009, AT&T held AA shares that represented approximately 23.4
percenl of the total combined Series AA and Series A shares. Su AMX 2008 Fonn 20-F
(June 30. 2009) at 88-89.

4 An English language Inloosialioo ofAM-X's bylaws was proVided in prior responses.
See Response 10 AT&T Inc. and Cenlennial CommunicatIOns Corp. 10 General
Information Request Dated April 30, 2009 at Allaehment IV.I.4 (filed May 28, 2(09).
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directed the trustee to v()(e lhose shares in accordance with Carso Global on all mauCTS

except for !he appointment of AMX's Board ofOireclOr'$ and Executive Comminee.J

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 AMX

Board, which has broad authority to manage the company. The Board also appoints the

Chief Executive Officer, who is responsible for the day-to-day management of the

company.

SAn English language translation ohhe AMX Trust A~ent was provided in prior
responses. See Response to AT&T Inc. and Centennial Communications Corp. to
Generallnfonnation Request Dated April 30.2009 It Auachment 1V.1.5 (filed May 28,
2009).



REDACTED - FOR PUBLIC INSPECTION

3. Applicants' Responsc 10 Information R~utSllII.5 tates Ihat "(tlhe
inlqration planning process is in its preliminary stages, and then ue
numerou conlingencies Ihat could afTtct any nrework iDIt-gralion
schedule." "'urlher, Applicants' Response to Information Requesl 111.9
Slates that "AT&T will be engaged in \'arlou a('l1vilies 10 Improve
r«eption, signal qualit)', and s~lral efficiency In arells where It bas
on~,rtapplngand complementary nt1\\ork$ and spectrum with Centennial.Yo

Plnse pro\'lde additional dclail on whether the handselS of Cenlennial's
eustomel"l '" ill funclion on AT&T's GS:\I network In Ihe conline'nlal
Unlttd States immediately follo,\ ing the transaction, as well u al tach slage
of the' transitioll of integrating the AT&T and Cmtcnnial networks. \VIII
Centennial's customers be required to oblaln new handsC'ts or
Subscriber Information Module ("'511\1") (lrd ? If Centennial's
customers will require eithcr new hand5~sor 511\1 cards, willlllese be
pro,'ided ehher free of charge or al a Significantly reduced price? If new
hllndscts will need 10 be prO\'ided, please dClail the exchange procC!l
including the Iype of handSt'1 offerings and Ilrices for these handsets.
Please provide additional detaU on AT&1"', Inlegralion planning process
and its Impact on existing Cenlennlal customers In the continental United
Stales.

RESPONSE:

AT&T', goal is to retain as many Centennial customers as possible by providing

them with improved service, a broader ponfolio ofbandsets 10 choose from and a bellet

overall customer cxperience. While AT&T does not yet own Centennial and,

consequently, integration planning is nol yet complete, AT&T has focused iu planning

on ensuring a smoolh transilion for Centennial cuslomen 10 induce them 10 remain

customers of AT&T. Because AT&T is acquiring the enlireCentennial business (cxcept

for assets Ihat will be sold), including the core nelwork infraslructure, billing and

activalion systcms, relail distribution network and other assets, and operates on Ihe same

GSMlEOOE tcchnology, at closing it will have the ability to maimain pre-merger

Centennial services and rate plans and provide Centennial customers with continuity of

service. Thus, AT&T currenlly anticipatC$ that any current Centennial customer in the

continental U.S. thai wishes to do so will be able to continue to use his or berexi5ling

wirelm device throughoullhe transition of integrating the AT&T and Cenlennial
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networks. Former Centennial customers may want to switch to AT&T devices and rale

plans to obtain the additional bcuefil5 available from AT&T service. In the event that

AT&T's plans change in the future so that former Centennial CUSlometS with unexpired

contract terms will no longer be able to use their legacy Centennial devices. AT&T ....ill

provide lhose customers with timely advance norice of such changes. In such event,

AT&T anticipales that it would offer those customers replacement handsets either for

free or at significantly reduced prices, in order to induce thcm to remain as AT&T

customers. Because AT&T has no current plans to take such steps, it has not dctennined

the pre<:ise handsct offerings that would be made or lhe dctails of the exchangc process.

Any such process would be fully and fairly disclosed 10 customers.

As the integralion proceeds, Centennial customers will have the opponunily 10

choose the AT&T rate plan and device of their choosing from among Ihe wide variety of

ratc plans, features and devices offered by AT&T. AT&T will offer them the ability 10

upgrade to an AT&T handsel: immediately, without any early termination foes under

!heir exiSling contrllC1S. And activation foes and credit checks will be waived fOf

poslpaid customers.

AT&T is conlinuing to work on its integralion planning, and its plans remain

subject to change as it learns more aboUI the Centennial network. systems and customer

base and as Ihe competitive landscape continuc 10 evolve. AT&T's goal is to provide

Centennial customers the smoothest and most stamless transition possible, and 10 inducc

as many as possibl<: to remain customers of AT&T.

7
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4. Tbe Rural Cellular Association and Clndnnali Bell propose thai the
Commis ion adopt conditions on roaming in Ihls transaction Ihal are
imllar 10 Ihe ones that the Commission imposed in Ihe Verizon-ALLTEL

Iran adion. PlnR uplain \'I helher the roaming conditions in the
Vemon-ALLTEL Order are or are nol appropriate for the
AT&T/CenlennlaltransaC'lion. Please prepare separate responses for the
ronlin~nt.1 .s. and (or Puerto Riro and Ih~ U.s. Virgin Islands.

R,,:SPONSE:

Consistent with its prior decisions, including lhe V~ri::on-ALLTEL Order,' the

Commission should decline to impose any roaming conditions on the AT&T-Centennial

merger. The Commission repeau:dly has found thai "competition in the retailmllrkct is

sufficient 10 protect consumers against potential hann arising from inlCfcarricr roaming

IIITllIlgements and practices:·7 Accordingly, so long IS the retail market remains

, In re Applications ofCeJlco P'ship d/b/a I'~rizon Winll!S.J &: Arlan/if HoldingJ LLCfor
Conunt 10 Transfer Control ofLicenses. Authorizations &:. Spectrum Manager &:. De
Facto Transf~r Leasing Arrongemolls &:. P~ritionfor D«larQ/Oty Ruling thatlh~

Transaction is Consistenr -"';Ih Section 310(b)(4) of/M Commc'n,t Act, Memorandum
Opinion and Order and Dec:lanllOfy Ruling, 23 FCC Red. 17,444 (2008) r-Veri:on­
AUTEL Order").

7 Su, ~.g., In Fe $prin/-Natel Corp. and Cleor-...in Corp. App/icalionfor Consen/ to
Transfer Comro/ ofLicenses, l.«Jses. and Authorizotion, Memorandum Opinion and
Order, 23 FCC Red. 17.570. 17,606, 91 (2008); In n Applicatiom ofCe/lco P'ship
d/b/a Veri:on Wirele.u Qnd Rural QUI/lor Corp.for Consent to Transfer ConlraJ of
Licenses, Allihorizations, and Spectrum Manager Leases anti Petifiomfor D«lararory
Ruling that/he Tramoction Is Consulenl "irh &ctiOII 310(b)(4) ofIhe Comllle '/IS Act,
Memorandum Opinion and Order and Declaratory Ruling, 23 FCC Red. 12,463, 12,503

88 (2008); In r~ Applicalions ofAT&T Inc. anti Dobson Commc'ns Corp. for COIlSe",
to Transfer COlllrol ofLicenses lIIld Authorizations, Memorandum Opinion and Order,
22 FCC Red. 20,295, 20.327, 65 (2007); III re ReexomilloliOll ofRoaming ObUgmiolls
ofCOllimerciaI Mobile Radio Sen'. Pro~'iders. Repon and Order and funher Notice of
Proposed Rulemaking, 22 FCC Rcd. 15,817. 15,822, 13 (2007) ("Rooming Order"); In
re ApplicoliollS OfGl101Il C~/llilar & Paging, Inc. & DoCo.lfo Guom Holdings,IIIc. &
Applications ofGI/am C~/llIlar&:. Paging Inc.&. Guam Winlu.s Telephone Co.. LL.C.,
Memonmdum Opinion and Order and Declaratory Ruling. 21 FCC Red. 13.580, 13,602.

36 (2006); see also In re Applications ofAT&T WireleM Sen'S.. Inc. alld Cingular
Wireless Corp.for Consent to Transfer Conlrol ofLiunsu and Aurhorization.s,
Memomndum Opinion and Order, 19 FCC Red. 21,522, 21,591 180 (2004).
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competilive after a transaction, roaming conditions are not appropriate. Thus, in the

Sprint.clearwire, Verizon-RCC, AT&T·Dobson. DoCoMo-Guam Cellular and Cingular-

AT&T Wireless transactions, me Commission declined 10 impose roaming conditions

because those transactions, with any required di\,estitures, did not disl\ub the competitive

retail market. The AT&T-Centennial merger falls squarely in this same category, and

mus the Commission should not impose any roaming conditions here..

E\'en in me V~ri=()n·AUT£L Order, in which roaming conditions were imposed,

the Commissioo resIlIted its support for its traditional analytical framework: "We note

that our conclusion here is consistent wilh the Commission's prior findings Wt

competition in the relail market is sufficient to protect consumers agaill5l potential bann

arising from imercanier roaming arrangements and prnctices.·.. Unlike all of the other

recent wireless transactions, however, lhe unique cireumSlances of lhe Verizon-ALLTEL

transaction raised the potential thaI reduced roaming opportunities could pose a threat to

competition in me retail market. In the thinly populated areas that ALLTEL

predominantly served, regional, small and rural carriers were significant competitors,

and n:l.lional carrittS oticn had lillie or no presence.' Many of these regional. small and

rural carriers were heavily dependent on ALLTEL for roaming services: ALLTEL

operaled both COMA and GSM networks that provided roaming services,lo and

• Vcrizon·ALLTEL Order, 23 FCC Red. at 17,525, 179.

, /d. at 17.502, 128.

10 ALLTEL offered COMA roaming services in more than 1,600 of tile 3,000 counties in
the United StalC5, and GSM roaming services in nearly 600 counties. In re Applications
ofC~l1co P 'ship d/b/a Veri=on Wireless & Allantis Holdings LLCfor Consent to
Transfer Colltrol ofLicenses, Authori=alioffS & Sp«tmm Manager II De FaCiO Tral/sfer
Leasing Arrangemenls & P~tifionfor Declaratory Ruling thaI the Transaction is

9
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ALlTEL and i" predecessors had made the provision of roaming services a major focus

of their business.1l Indeed, in a number ofarc:as, ALLTEL operat~ the only GSM

nelwork, 12 and me carrier that was acquiring ALLTEL, Verizon, openIted a COMA

Ilelwork and had a hiscory of converting acquired GSM properties 10 CDMA technology.

MoreoVeT, AlLTEL's 34-state network CO"ered more than half the geographic area of

the 48 contiguous stales, I) making AlLTEL's nelwor\r: the broadest of any wireless

carrier. 14 and rural, small and regional carrien may have been challenged to replicate in

the ncar tenn the coverage they obtained through their roaming alTllngcmenlS with

ALLTEL. The Commission thus I:onditioncd its approval of the Verizon-ALLTEL

merger on cenain roaming eommitments of 8 limited duration thaI Verizon made to

F_CO"l'MlC!d &0. Pft"'llM~
Consulent with Section JIO(b)(.t) ofthe Commc'ns Act. wr Db No. 08-95, Reply
Declaration of Dennis Carlton et at, 57 (filed Aug. 19,2008).

II See In n ApplicotiOlls ofCellco P'ship d/b/a Yerizon Winlus &: Atlantis Holdings
UCfor Consent to Transfer Control ofLicensu. Allthori::aliolls &: Spectrum Manager
&: De Facto Transfer uasing A"angcments &. Pe/itionfor Declaratory Rilling Ihar the
Transaclion is Consistellt ~'ilh Sectioll JJO(b)(.t) ofIhe COIIIIIIC 'ns Act, WT Dkt No. 08­
95, Petition of MetrolJ(:S Communications, Inc. and NTELOS Inc. 10 Com/ilion Consent
or Deny Application 1116·7 (filed Aug. 11,2008) (discussing ALLTEL's importance 85 a
roaming panner to ruml and regional carriers); I)etition to Deny of Roaming Petitioners
at 2 (filed Aug. 11,2008) ("ALLTEL is a major supplier ofbolh COMA and GSM
roaming"); see also Yerizo,,·ALLTEL Order, 23 FCC Red. at 17,50 I, 127 (rural
earrien asking the Commission 10 require Verizon to maintain the GSM network for
roaming purposes).

n Ytrizo".ALLTEL Order, 23 FCC Red. 1117.524, 176.

IJ ld. al 17,450, 9.

l~ ALLTELCorp.• Annual Report (Fonn !().K), at 2 (Mar. 20, 2(08) ("ALLTEL is the
owner of the nalion'. largest ",';relc:ss network measured bysq~miles of coverage.").

10
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assure lbat CUS((lCl1C:r"S of regional, small and nlral carrim continued to have the abilily 10

roam and to preserve the CQmpclitive position of those carriers. lJ

TIle circumstances in the AT&T-CentenniallBnS8C1ioo oould not be men

diffemu. Cenlennial"s licensed service area is far smaller than ALLTEL's, covering

only aboUllwo percent oflhe geographic ImlI oflbe 48 contiguous S1ales, or about 1/25111

lbe area that ALLTEL covered.I' Centennial's licensed service area is also much more

densely populated than ALLTEL's. wilh ovcr lOS persons per square mile compared

with AU-TEL's population density of approximately 47 persons per square mile.

Centennial's more compact and denser licensed servicc area is almost ubiquilously

served by national carriers, which are Centennial's principal competilors and which are

potential alternalive roaming partners for smallCT carriers. Furthennore, many of the

regional, sm,1I and rural carriers that operate in CCIltennial's service arel- for example,

U.S. Cellular, Revol Wireleu, Leap, Cellular Soulh, and VileiCO - do not use the same

lechnology as CentCllnial and Ihus do DOt roam with Cenlennial. n Perhaps mosl

importantly, Centenni,1 sells more than IBqi" Ctmjid4!miall fEtId Conjid~ml'all

" Sa I" re Appliculions ofullco P'ship d/b/a Yeri:OIJ H'irel4!ss &: AI/antI's Holdl'ngs
LLCfor ConS4!1II to Tronsfer Control ofLke'I$U, AlltlloriUllions &: SpectnlRl Manager
&: De FaCiO TrallSfer Uusl'ng Arrangements &: P~tilionfor Declarmory Ruling tllal tile
Transac"-o" is COlISutent with Section j 1O{b){4) ofth4! CQnll1/C '1lS Act, WT Oklo. 08·
9S, Lellcr from John T. SCOII, Vicc President and Deputy General Counsel, Verizon
Wireless, to Marlene H. Dortch, Secretary, FCC (filed July 22, 2008); Letter from John
T. Scon, Vice Prcsident and Deputy General Counsel, Verizon Wireless,lo Marlcne H.
Donch, See:rell1ry. FCC at 2 (filed Nov. 3, 2008).

16 Compare Descriplion of the Transaction, Public lnterest Showing and Related
Demonstrations at I (filed Nov. 21, 2008) (Slating Centennial's service area covers only
pans of six sillIes and nine million people in addition to Pueno Rico and the U.S. Virgin
Isl:mds) with Yerizol/-ALL TEL Order, 23 FCC Red. at 17,4S0, 9 (stating that
ALl.TEL's network covers 34 Slates and nearly 76 million POPs).

n Other regional, small or rural carriers - for example, Pace Cdlular - operate
exelusively in !he ponions ofCenlennial's service area that will be sold.

II
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percent ofme roaming services it provides in tbe U.S. mainland to {B~gi" Confide/fliul/

[REDACTED] lEnd Confidential/,lf and more: than {Begin Confidentiall

{End COlljidenrial1 perunt of the roaming services it provides in Puerto Rico and the

U.S. Virgin Islands to IB~gin COlifidelltiul1 IEml Clmfide/ltialf. It Indeed,

Centennial's I.rgest roaming customer that is a regional, small or rural carrier, IB~gill

COllfide'ltialf [REDACTED] lEnd Co"fide"tioll purchased only about {B~gi"

COllfidelltilllf IElld Confid~'It;ulfofroamin8 services from Centennial in the

most recent fiscal ycar.2'II lbe provision of roaming services is a small part of

Centennial's business, accounting for less than sc\'en percent of its revenues.

The abscoce here of the unique factual circumstances thai caused the

Commission to adopt roaming conditions in the fI~rizon-AUT£L Order becomes even

more evident through a granular anaJysis of CentconiaI's service areas. In the U.S.

mainland, where Centennial openttc:s a 2GJ2.S0 OS~1IEOOE network, and where AT&T

and T-Mobile .Iso both opc:nIle OSM networks Ihroughout mOSI of Centennial's territory,

If S« AuachmcntllA (data roaming revenues included).

It See Attachment 11.05 (dall roaming revenues included),

:!tl Cincinnati Bell and the Rural Cellular Association an:: using the: instant proceeding to
attempt to achieve an unwarranted and huge windfall: the extension of roaming
privileges it now enjoys over Centennial's limited footprint of 13 million POPs and
80,000 square miles throughout the entire post-merger AT&T territory. Se~ Petition of
Cincinnati Dell Wireless LLC 10 Condition Consent or Deny Application al J (filed Jan.
IS, 2009); Comments of the Rural Cellular Associmtion at 6-7 (filed Jan. 15. 2009).
These parties seek roaming tenns through Commission-imposed conditions that they
would not be able to obtain in a nonnal business negotiation. Notably, these panies have
not suggested that AT&T and Centennial would be similarly situated in negotiating
roaming agreementS with them; nor could they, since the roaming relationships they
have with AT&T and Centennial are clearly different and distinct and justify potentially
disparate terms and conditions. AT&T should noc be required 10 extend the best of
either Centennial's or AT&T's tltes to these parties throughout AT&Ts terrilory merely
because of the merger.

12
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there appears 10 be only one CMA in which AT T will be relaining Cenlennial's

~Iioos when: a OSM-based n:gional. smallor- rural carrier is a faciliti~bascd

competitor-. This is Indiana RSA No.6-Randolph (CMM08), whc:rc Cincinnati Bell is

one ofsix CUITerlI facililies-ba.sed competiton. The abundance ofother competitors in

CMA408 would prevent any hann 10 retail competition in CMA408 and mU5 make any

roaming conditions inappropriate under !he Commission's precedents. Moreover,

AT&T predominantly relies on GSM technology in ilS nelwork, SO there is no danger,

unlike in lhe Verizon-ALLTEL transaction, Ihat AT&T will abandon GSM and leave

Cincinnati Bell unable 10 provide its customers in CMA408 with GSM roaming.

Ln Puerto Rico, where Centennial uses COMA technology, there arc two other

facililies-based regional, small or rural carriers thaI use COMA lechnology - Claro and

OpenMobile. Neither purchases roaming services from Centennial and both have well·

developed ncIworks. Moreover, there is a Ihird COMA network in Puerto Rico, opentled

by Sprint. In the Virgin Islands, where Centennial also uses COMA technology. and

where Sprint also operates a COMA network, there is no regional, small or- rural

facilities-based carrier that uses CO~iA technology, and thus no conceivable <:ompet:itive

hann from any potential reduetioo of roaming opportunities.

Under current Commission precedent, then, it is clear that no roaming conditions

should be imposed in this IrnnSllclion. 'l11e retail wireless markel will remain highly

competitive in the service areas affecled by this lransaction, and roaming conditions of

the sort imposed in the Verizon-AUT£L Order for the benefit of rural, small and

regional carriers would have little effect on the Slate of compet:ition in those service areas

due 10 the dramatically different geographic, Iec:hnologic and competitive profiles of me

13
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Centennial and ALLTEL service areas.21 This lransaction bears far more resemblance to

recenl wireless transaclions, such as Verizon·RCC and AT&T-Dobson. in which the

pmenlialloss of a roaming partner did not warranl imposilion of roaming condilions,

than 10 Verizon·ALLTEL

S. C~nlennial has deplo)"oo II 2G GS:\1 ndwork in the continental U.s. and a
JG CDMA ndwork in Puerto Rico and the U.S. Virgin Islands. For what
serrlces does Ce.ntennial pro\'iding roaming In the continental .s.? For
what services does Ccntennial provide roaming in Puerto Rico and the .5.
Virgin Islands? Which carriers roam on Centennial's 3G CDl\'IA
network In Puerto Rico and the U.S. Virgin Islands and what percent of
Centennial's roaming traffie in terms of both minules and re\'enues does
each ronmlng partner account for? PleaSf provide !i('parat(' answer for
Puerto Rico and for Ihe U.S. Virgin Islands.

CENTENNIAL RESPONSE:

Centennial currenlly provides voice and data roaming in (i) the continenlal U.S.,

(ii) Puerto Rico and (iii) the U.S. Virgin Islands. Wilh respect to Puerto Rico and the

U.S. Virgin Islands-IBegin ConfidmtiiJll [REDACTED]

I£nd Confidimtilll) The altached Altachment U.5 lists Centennial's

lop roaming customers in Puerto Rico and the U.S. Virgin Islands (combined) as

measured by minutes and revenues (data roaming revenues included). IBrgin

Confidentiall

[REDACTED]

21 To the extent that the Commission wants to consider roaming tcnns and eonditions­
such as automalic data. 30 roaming, and inleroperability - it should do so not in the
COOICllt of this merger proceeding but rather in its ongoing roaming proceeding. See
Roaming Order. 22 FCC Red. al IS.818, 1. 1be long-running dispute among Verizon.
Leap and others about the meaning of the roaming conditions imposed in the Verizon­
ALLTEL Ord4!r illustrates the perils ofconditioning mergers on the imposition of
Commission-pracribod roaming terms.

14
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[REDACTEDI

lEnd C"njidt:lltiaJI

6. for nch of AT&T and Centunla!, plnn desc.rlbe how your company
set wlrcless prices In Puerto Rleo. Please explain bow prices of mobile
telephonylbroadband se,",·lees in Puerto Rico ban c.banged slnct
Janua'1' I ,2008 (I.e., ha,-e new pricing plans been introduce<! or hne
new ser'·lces been introduced.). Since January I, 2008, has )'our
c.ompan)' changed prices, introduced new pridng plans, or introduced new
senicc offerings In Puerto Ric.o in rKponse to c.hanges to a compelitor'
offerings? Please indicate what wat changed, wh)', and 10 which
compeillor the change was in responSe. Since January 1,2008, what were
the major promolional plans offered by your competitors in Puerto Rico?
Please describe these promotional plans and also describe your
company's response 10 Ihese promotional plan. inee January I, 2008,
have )·ou seen an erosion, either of a short-term or long-term nature, of
your c.ompany's market share due to the Inlroduc.tion of new pricing plalls
or servlctlll by your c.ompel.ltor or because of promolions oITered by other
mobile ""ireJm providers in Puerto Riro? Please respond indh'lduaUy 10

these queslions and do not submit a joinl raponse.

As requested. the Panies are separately responding to Request 116_

AT&T RESPONSE:

AT&T sets wirdess prices in Pumo Rico in respon~ to competilive dynamics

and overall maril:et condilioos.u Competition throughout Puerto Rico is exlraordinarily

inlense., and has become e'len more so o'·er the Ill$I few years. Six wireless carriers-

AT&T, Cenlennial, T-Mobile, Sprint, Claro and OpenMobile- currently provide

facililies-based services Ihroughoul PuertO Rico, and each has broad coverage, ample

spcclrum and a widespread retail distribution. In panicular, the San Juan CMA is one

n For wireless broadband services, AT&T follows its {Bf'gin CDlrjidf'nliall
lEnd Conjidf'"tI'aJI.
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of the 25 most poptllaled as well as mo$l densely populated in the United States.U The

panies believe thai competition there is at least as vigorous as. if not more vigorous than.

competition in any oftbe other lop 25 CMAs in the counUy. wbiclJ arc recognized as

areas of vibrant competition.

Competition in Puerto Rico bas intensified fUMer with the entry and emergence

ofadditional focused and well-funded providers in Claro. T-~obile and OpenMobile.

After its entry. AMX made il5 Pueno Rico wireless business, which is branded "CIElro,,.

morc competitive than Verizon had been, and il continues to be one of the most

aggressive carriers in Pueno Rico loday. For examplc, after acquiring the Pueno Rico

business at the cnd of March 2007, Claro immediately introduced a S100 customer

rebate for new CUStomers. Two months later. in May 2007, Claro aMounced that it

would match the All You Can Eal ("AYCE") plan previously inlroduced by OpenMobile

and others, which Veriwn bad DOt done. Claro has since continued 10 introduce lowe-

pricing plans in Puerto Rico:

• In November 2007. Claro introduced IWO postpaid plans al $19.99 and
$29.99 and a new AVCE prepaid orre- at $39.99. Both the $19.99 29.99
postpaid plans orrered unlimited minutes 10 any Puerto Rico Telephone
Company. loc. landline and free mobilC-lo-mobile minutes to Claro
subscribers.~

• In February 2008, Claro inlroduced I $34.99 Family Talk AYCE plan
including two lines with unlimited minutes in Pueno Rico, long distance
calls 10 the mainland U.S. and lext ffiC$$llging.

2J See FCC, Maps: CMA 1990-2000 Census Data.
htlp:l/wircless.fcc.gov/luclionsldefault.hlm?job9naps (last visiled Sept. 25. 2009)
(indicating thaI CMA O9I-San Juan-Caguas, PR is the 21 0l largest CMA by population as
of lhe 2000 census).

201 Puerto Rico Telephone Company. Inc. is the lLEC and, like Claro, is owned by A!\iX.
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• In Novemba' 2008, Claro lowered ils postpaid AVeE plan to S39.99 and
added the oplion of including unlimited minutes flY calls within Puerto
Rico.

• In June 2009, Claro launched an unlimited local, long diSWlCC and
roaming plan for $39.99. On 5q)tember 24, 2009. Claro .nnounc~ that,
starting on Seplember 30,2009, the S39.99 plan would include free
roaming and lext messaging. And Claro is far and away the leader in
Puerto Rico in variety of free handset offmngs.

Similarly. T-Mobile and OpenMobile also ha\'e introduced aggressive pricing

plans in Puerto Rico and demonstrated their ability to gain market share.

• T·Mobile entered in February 2008 through its acquisition ofSunCom,
and launched aggressively priced pilins such as the 539.99 AVCE plan,
which it introduced in September 2008. As a result, T-Mobile
conSiStCfltly has gained subscribers in Puerto Rico, and is now the third
largest carrier on the island. Indeed, a recent anicle published in EI
Nuevo Dia,the largest local newspaper in Puerto Rico, reported that T­
Mobile had grown by 40 percent since acquiring SunCom.2J

• 0pen~1obile also has been growing I1lpidly and offers popular unlimited
plans similar to those sold on the mainland by MetroPCS, with which il
bas common investors. Beginning in November 2008, OpenMobile also
ha$ offered promotions with free handsets to prepaid customcn without a
contract commitment.

In response 10 these competitive offmnp, AT&T has lowered its prices and

introduced new plans. After Claro launched its AYCE plan in Puerto Rico. AT&T

initially responded by launching a Family Tall: Big Bucket Plan in July 2007 and a

Standalone Big Bucket Plan in August 2007. In November 2007. AT&T introduced its

own AVeE plan and matched Claro's plan. Importantly, Ihis was Ihe first time ever,

anywhere, that AT&T Mobilityoffered an AYCE plan,

In March 2008, AT&T launched a ncw free incoming S29.99 rate plan with

350 anytime minutes and unlimited mobile·to·mobile minutes. unlimited night and

2J See ContrQtOCtl T·Mobil". EI Nuevo Dis, July 9th, 2009, enclosed as Attachment 11.6.
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weekend minutes, rollover and long diSUlnce discounting the monlhly recurring charge

("MRCj by $10 for lhree mOnlhs. In April 2008, AT&T launched a $44.99 AVCE

Family Talk Plan, and in May 2008, AT&T added data 10 ilS A VCE plan. In April 2009,

AT&T launched its iPhone local plans S1al1ing at $49.99. In May 2009. AT&T launched

a new free incoming rate plan of539.99 \Vilh 600 anytime minutes and unlimited

mobile-to-mobile, unlimited night and weekend minutes, rollover and long diSiance

offering a discount of$IO per month off the MRC for three months.

IBegi" Confide"tiall

[REDACTED]

1£'" COllfi'e"tiQII

CENTENNIAI~ RF.SPONSE:

£;Ctrmill' ComOOitiOll (or Wjrr/m Sen'iers 'tins in Puerto Rico. Competition

is eJltmnely fierce for mobile telepbonylbroadband Jtt\'ices in Pumo Rico \Vilh silt

facilities-based providers:' as well as resellcrs and MVNOs competing aggressively

throughout lhe island. All silt carriers have substanllal coverage lhroughout Puerto Rico

-!he island's small size (100 miles by 35 miles) makes it easy for all carriers to have

largely similar coverage, which contributes to the intensity of the competition there. In

addition, efficient local media buying allows the six competitors to targelthe local

16 In addition to Centennial and AT&T, Sprint, T-Mobile, Claro (a subsidiary of AMX)
and OpenMobile provide service in Pueno Rico. In addition, Clearwire, which owns a
significant amount of2.S GHz spec;:trum in Puerto Rico, has applied for federal
broadband stimulus funds to deploy a WiMAX network in Pueno Rico. and each oflhe
three cable operators has expressed an interest in adding a mobile produCt to lhcir
exiSiing services,
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populatioo directly with significant TV. radio and print advertising. All six carriers in

Pumo Rico offer unlimited rate plans. and these rale plans were introduced in Puerto

Rico prior to being introduced in the continenlal U.S. While for FCC licensing purposes

there are several different CMAs in Pueno Rico, Centennial believes that rate plans and

competition are consistent island-wide.

ComprtjfiQn in Pu~rlQ Rico Has IfIll'nsifiM SillCC January lOON. Competition for

wireless services in Puerto Rico historically has been extremely heavy, and Ihis level of

competition has intensified significantly sincc January 2008. This change stems from

several major developments that occurred around thaI time:

• In March 2007, AMX acquired Verizon's PUC!10 Rico business. AMX
quickly launched its Claro brend througOOutthe island in the middle of
2007 and has been very aggressive.

• In December 2006. Movistar (the predecessor to OpenMobile) filed for
bankruptcy and subsequently was sold in Marcb 2007 to the U.S.-based
private ~uilY finns MlC Venture Partnen and Columbia Capital
(leading investors in MetroPCS). Prior to the sale. with limited financial
resources. Movistar "'as a struggling operator. Movistar was relaunched
as OpenMobile in June 2007.

• In FebNary 2008, SunCom's Puerto Rico wireless operations were sold
to T·Mobile. Prior to the sale, SunCom was undergoing a financial
restructuring that placed limilalions on its ability to compete effeclively.
SunCom's oper1Ilions in Puerto Rico were rcbranded as T-Mobile in
Scp(cmber 2008.

AMX's entry into I)ucno Rico broughl a focused compelitorwith significant resources

and international experience. AMX both expanded its network and overlaid

GSMlUMTS tcchnology on its existing CDMAIEVOO network. It has greatly increased

the range ofhandscts available and has expanded its postpaid, prepaid and nQo-COntraCI

rate plans. Cemmnial believes that AMX has been a more aggressive compelilor than

Vcrizon was. In the cascs ofOpcnMobile and T·Mobile. l)CW, beller-funded eompclilon

replaced c:xiSiing players thai were either in bankruptcy or in the pnxess of restrucluring,
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enabling the companies to compete aggressively for subscribers and to leverage greater

resources 10 promote and brand their services. In addition. OpenMobile completely

n::placed and upgraded itS network and roughly doubled its co\'erage, while bringing an

aggressive "no-contract" business model to Pumo Rico for the first time (similar to

MetroPCS in the mainland United Slates). T-Mobile brought its sm:ngths and wcll·

known brand to the market and has been very aggressive in ilS pricing and promotional

Str8legies since its launch.

C(IIfe/lIliClt:r Pricing Strategy, IBeg;1I COllfidelllilll1

fREDACTEDJ

lEnd Ctmjid~nliQIJAJ of Januuy 2008. Centennial offm:d

unlimited rate plans beginning at S49.99 per month. In June 2008. the Company updated

its rate plans and introduced a range of unlimited rate plans from S39.99 10 S89.99 per

month, adding in services such as long distance, roaming and dala at increasing price

points. IB~gjn Co"jid~ntiQII

fREDACfED]

IEud COlljidenrialJ Thc addition ofa

S39.99 rille plan was new for Centennial and addressed the fact that it was the only

compelilor in the market without a nne plan at this price point. From the consumer

perspective. a Centennial subscriber reeeh'es more services for Ics.s money today than it

did in January 2008.
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Comprtith'( Pricjn& and Pro"'9li9!foIActilitv SiI!Cf JOffUOry 1008. Each of

Centennial's competitors in Puerto Rico bas used numerous promotional offers 10 anraet

customers over the time period since January 2008. 1bc:se have included such strategies

as introducing lower.prie~ rale plans. offering low introductory rates for new customers,

low or free rates for additional lines, lowering or waiving fees for handsets or activation,

giving monetary credit 10 customers that pan in from aomher provider and increasingly

bundling more services into a given price point. Duringlhis time period, pricing for

wireless services in )lueno Rico generally has fallen through a combination of providers

pricing a fixed SCi of services at a lower level and the COnlinuul addition of more services

into an existing, usually un1imil~, price point such thot a customer Te<:eives more

service for less money.

Competition to provide wireless St'n'ices in Pueno Rico is dynamic and rapidly

changing. earners modify rale plans continually and often run periodic promotions.

The table below seeks 10 summarize the major promotional rate plans offered by

Centennial and its competitors in Pueno Rico since January 2008. Some of the

competitive promolions Ihal have had the IT10SI impacl have included:

(a) T-Mobile's launch ofa $39.99 rate plan including unlimit~ local, long diSlance and

roaming in September 2008. (b) Claro's launch ofa similar ratc plan in June 2009 and (c)

OpenMobile'1 continued emphasis of its "no-contract" plans and its ongoing efforts

aimed at subscriber acquisition/markel share growth by offering either free phones with

no conlract or up to S300 for customers that pon their numben to OpenMobile.
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Sd«-(~d £:camp/a ofMajo,. Pro",otiollill Plans

Apprex. AT&T CrnlNllal am Op"n"'obi~ Sprlnl T-Mobilr
Moath

Asof Rang~of Unlimited Hcnily IlfOI1'()Icd Unlimited 110- Nltional Still SunCom -
Jan. '08 nile plans ph'" at $19.99/$29.99 COIItrael plans plans, S39.99 unlimill:d

with $49.99 limited pl1lll!l and ~inninB al S15 lWllimitcd locol \'Oice plan
inlenniucm (kx:al and $39.99 unlimited Vl)ice at with promotions II
promotions LD) tlOCllland LO~ $49.99 and 529.99
al V1lriou$ d:J.- at
pri<e 599.99.
poing and v.....
~ H;mdsct PfOlnOIion.s ........
"'"""" coirKidinC ""th GSM """"""'"'-anch and bepn

~1J (or port-in

"""""'"
Jun. '08 '-hoi I...aundlc:d subsidiled """""',..

"""" no contnICI and pan_in credil
unlimited Pf"qMid offenl '""""'..p1anslTom
539.99-
89.99

Sept. '08 T-Mobile launch -
539.99 unlimited
plan with Ioeal. LO
and TOlIminc-
HQ ""-

Jaa,'09 ....... LD I~99 promotional
MJ 539.99

ftb.• Addcda buckC1 01' FlU phone (no
Ma,.. '09 LO or ro.niq 10 -)

539.99 plan and .........
IdveniKd as all

inc:~~t..etwith line
I orint

May '09 POI1·in cretlit Removed l'Ollmin8
pmmolion ::m 539.99 ";)n

adds 10 $49.99

Jun. '09 Introduced Added roaminr; Ind flU phone (no

m"''''''' LO 10539.99 """~)......,.. '""""'.............
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C(Ilumnigl's Marin Posir;on. Centennial's subscriber count has been rclati\'ely

flat over the period rrom January 2008 to the prc:scnt. Centennial had 18f!g;I/

Conjitlu,tirl1/ [REDACTED] IE,.d COl/jidf!/"i"'1 wireless subscribers in Puerto

Rico in January 2008 and IBf!gin COlljidf!I/tial/ {REDACTED] lEnd

Co,rjitlf!",lul/ in August 2009. Centennial believes thaI the overall number or wireless

customers in Puerto Rico has increased over this time period IBt'gin Conjidf!ntlalj

[REDACTED)

lEnd umjiden'"al/

7. IBqJ;n COtrjitlel/tiulj

[REDACTED]

IEml COllfillrmli/llj

RESPONSE:

IBf!gin CUlrjitlellt;ulj

[REDACTED)
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[REDACTED)

2.
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[REDACTED]

fEnd

Confldl!lIIiulf

111. Questions reneeming that certain Management ~n'iC'esAgrttment.
dated "'ebruary 27, 2002, b)' and bet~«,-n AT&T MuiC'o,lnC'. (forRluly
SBC International Managernenl Sen-lea, 10C'.) ("AT&T 'tnlco"') and
Am4!:ric:8 M.hil s.A. de C V. (forolen)' Radiomchil Dipsa 5.A. de C V.)
("Ami-rica M6vUtt) and aUamendmenlJi thereto (Iogether.lhe
"AgrcC'-menr'). Unltss olhC'-rwisc stated, upilallzed lerms hertin shall
have the arne meaning as suC'h tC'rms hal't in tht Agreement.

I. What Is the geographiC' extent of tht Agrteffient? Please speC'if)' all
C'OU IItries, lerritories or other geographic regions cOl'erro b)' Ihe
Agrel'.menl.

RESI~NSE:

Section 2 of Iht Second Amendment 10 the Management Services Agreemcnt

('"MSA') defines the geographic scope of the Agreement as ··Authorized Countries":
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Mexico. Guatemala, Nicaragua, EJ Salvador. Ecuador. Colombia, Brazil and

Argouina.n !Bq:in Confidential!

[REDACTED]

lEnd COllfide/J/ial!

2. Please specify the Amtrita l\1(,,'il Subsidiaries that are covered by the
Agreement.

RESPONSE;

Pursuant to Section 2 of the Second Amendment to the MSA, the MSA covers all

AMX subsidiaries who operate in the "Authorized Countries" <as defined in the

Agreement), and in which AMX directly or indirecdy OWIU 50 percent or more ofche

eapita) stock, or where AMX directly or indirectly has "Oling control in a shareholders

meeting. !Bllgin Confidential!
[REDACTED)

!End Confidential!

3. Pleas<' stale., wllh full and pred.se particularity. the nature and extent of
the Sen'let'S pro\'ided under Clau.§(! First 1-8 and to which entity within the
Amtrka M6vil group of companies they are pro\'ided.

RESPONSE:

Clouse First of the Agreement identifies the general scope and direction of the

services to be provided under the MSA. Clause Fil'M 1·8 of the MSA refers 10

"counseling regarding reorganization. modernization and restructuring ofTelcel." Under

n Suo Section 2 of the Second Amendment to the Management Services Agreement
daled October 29, 2003.

26



REDACTED - FOR PUBLIC INSPECflON

the Second Amendmatt to the MSA. Telceltnmsferred its rights under the MSA to

AMX. While AT&T has neilha- offered services under the MSA in exjmSS reference 10

any specific sub-section ofClause Fil'Sl of the MSA. nor allenlpled to catalogue such

services as such. AT&T bas assisted MiX's .....ireless openuions in tbeirreorganizalioo,

modernization and rcsuucluring effons.

IBI'g;1I C(mjid"lIt;u/j

[REDACfED)

lEnd

Conjidelltia/j

4. Please provide Ihe follo~ing dE'lan for any Kn"ices prol'ided pursuant to
the Agr~mentthatrelate spK"ifically to J·uerto Rico or the U.S. Virgin
Islands, Including: the name, litle, prindpal pla('e of business, length of
enlplo)'menl, duties and responsibilities, number and frequeDC')' of oonla('l,
for any AT&T personnel olTering any management, consulting or technkal
S('n'kes to Amirica MOl'II or any of lIS Subsidiaries.

RESI'ONSE:

AT&T has not idcnlilicd any siluations in .....hich it provided such services under

the MSA in the U.S. Virgin Islands. Since AMX acquired Telecomunicaciones de

Puerto Rico in March 2007, AT&T has provided SCTVices (0 AMX relating 10 Puerto

Rico in only a few circumSlances. Based on available doc:umcnlS and inquiry of those
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individuals reasonably likeJy to have relevant infomwion. those services are !he ones

described in a prior response.!I and below:

• IBf'gin Ctmjidf'nlitdj

[REDACfEDJ

1£lId COlljidf'lltittlj

• IBegin Confidemi"!J

[REDACTED]

JE"d Conjidell/ia!}

• IBegill Confide"'itdj

[REDACTED]

lEnd Conjidet/lio!j

:!I Set- Response to AT&T Inc. and Cenlennial Communications Corp. to General
Infonnation Request Dated April 30, 2009 at 70 (filed May 28. 20(9).
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S. Plf:asf: Slalf: Ihf: namf: and position of all f:mplo)"C!d of AT&T, or any of
ils subsldlarltt or amllatn. who hn~ b«n or who arf: currently 10ut«1
in an office of America 1\10"11 or onf: of 115 SubsidlariC'S or ~'ho arr on loan
or s«undmmllo America M6'"i1 or iu Sub idiarirs and wOOsr aelivilles
rt:latf: sp«:Jnc:ally 10 sen'lea and openltlons pro"idtd in Puerto Rico or thr
U.s. Virgin Islands. In addition, ~itb rtSpcd to tach indhidualldmtJntd.
please statf: the If:ngth of IImf: thai sueb person has bten on such loan or
St:('undmf:nt and bow long it is Uptctoo to «Intinuf:.

RESPOJI\SE:

IBegin COl/jide"rioll

[REDACTED]

lEnd Conjid~nliQIJ

6. Plf:ase specify, wllh full and precise parllcularity, the nature and
categories of dKUmf:nts that are producoo and rxcbllngoo under the
Agreemenl. Pluse also state who pro<luen f:llf:h category of dOf:unU~nl
and Ihf: recipient ofsuch dKumenls.

RESIJ()NSE:

The MSA docs not require the production or exchange of specific documents

between AT&T and AMX. To the extent that documents are exchanged between AMX

and AT&T employees in connection with services rrndered under the M A, these are

ordinary-coune-of·business doc::umenlS from employees to communicate wilh each

other in perfonning the servicesrrn~ and reccivcd under lbe MSA, For example,
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IB'll;" CtJlJjid(!"liull

[REDACTED)

IE"d Co"jid(!III;QII

7. PrO\'idc Cht Colal amount AT&T ha bttn paid pursuant Co che
Agrtt-mtnl from Ihe inception of tht- agrttmenl. broktn do\\ n on an
annual basis.

RESPONSE;

The table below identifies lhe IOlalllmounl paid by AMX under lhe MSA lhrough

August 2009.

Year Amount Paid 10 AT&T"

2002 $1 million

2003 $1 million

2004 $1 million

200' $1 million

2006 $1 million

2007 $7.5 million

2008 $7oS million

2009 $5 million IhrouRh AuuuSI

.. EXduding Value Added Tu
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8. Please uplaln th~ increase in ronslderatlon contained in the Sixth
Amendment to the Agret'menl, daled "'~bruary 1,2007. If addilional
len'lees w~r~ provided, pl~a5~ 5peclf)' Ihe nalu re and utenl of sudl
"n'lus.

RESPONSE:

The increase in considmllion contained. in the Si,Uh Amendment 10 the MSA

aimed to adjust for the value of services rendered by AT&T to AMX. HiSlorically, the

services rendered under Ihe Tclmex MSA had focused on filted. line services rathel-than

wireless services. As wircless communications became more significant in Mexico, and

as AMX grew rapidly outside of Mexico, AT&T Mexico dC\'oted more resources,o

assisting AMX. As a resuh, Ihe consideration of SI million per year no longer reflected

the appropriate value of services rendered. by AT&T. Therefore, Ihe parties agreed to

increase the considenuion to $7.5 million a year, which remains the consideration

provided for 2009.

9. Please stale \\ hether uy sen'kes, Olher Ihan those St'l forlh in Clause
First l..s, han' been pro\ided to Am~rieal\16\il and, if so, pro\'ide a copy
oflhe ''It'rms and condilions" upon wbich lhf')' were pro\'lded,

RESPONSE:

Based on available documents and inquiry of those individuals reasonably likely

to have relevant infonnation, AT&T has not identified other services provided by AT&T

to AMX under the MSA olher than Ihose sct forth in Clau$C First 1-8 of the MSA. To the

extenl AT&T has provided services to AMX undcr linn 's-length IIgrcemcnls 001 related to

the MSA, such as interconnection or roaming agreements, such services arc not responsive

to this question.
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10. Please Slatl: whelher all Sen'kes hne been pro\'ided 10 Anlerlu 1th'n or
uy or its Subsidiaries b)' AT&T Ml'Xico from resources in AT&T
Mesko's Meslc:o CII)' office.

RESPONSE 111.10:

Services provided 10 AMX or any of ils subsidiaries under the MSA have been

provided primarily by AT&T Mexico from resources in AT&T Mexico's Mexico CilY

office. To Ihe e:uent n~ry or appropriate, AT&T Mexico employees have drawn on

resources from outside of AT&T Mexico to assist with specific services provided under

Ihe MSA. For example, Mr. Stephens was nOI an AT&T Mexico employee, and

provided one of tile services described in respollse to question 111.4.

a. PIC'lse state whether each of the indh'lduals disdosed In the
response to queslions 111.4 and ilLS above are AT&T Mexico
emplo)'ees. To Ihe exlenllhal such persons are not AT&T Mexico
emplo)'cu, pro\'ide a COP)' orthe agreement thai was n~otiated

concerning Ihe Ioanlsecundmenl of such penons 10 Anu!riu ~16\'1I

or any orits subsidiAries. Mta~ addrtiS each InSlllnct Indi\'ldually.

RESPOXSE 111.10.a:

With the exception of Mr. Stephens, each of the indh'iduals disclosed in response

10 quc:stion U1.4 and IIl.S a!:l()\'e is or was an AT&T Mexico employee when the

individual perfonncd the services described in response to question lIlA above.

b. The Agreement provides Ihat: -SBCI-MSI shall provide the
Sen'lees with ils own resources located in Mexico City. Any
suvlces requiring resources frolll olher sources or SBCI-MSI
subsldll&r1es shall be contracled separalely and additionally 10 thl
Agreement." Please identlry amI prOVide a COP)' or any other
llgreements entered InlO pursullnt to Ihls provision.

RESPONSE TO R":OUESTS 1I1.10.b:

AT&T has not identified any agreement entered into pursuant to this provision.
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t t. Pleue proylde a cop)' (\\ i1..b lranslilion Inlo English if appropriate) of the
Igr«,ment described in Clluse Sixt«,nlh of the Agreement.

RESPONSE:

Set forth as Allachment 111.11 is a copy oflhe agrttment described in Clause

Sixu~enlhof the MSA.

12. During an ex purte meeting on September 21, 2009, It was suggested that
steps might be taken to uclude the provision of services under the
Agrument wllh respeclto U.S. oprratlons of America MOYIl. Please
pro\'lde detail regarding the nature of the steps lhat might be or have
been laken to achieve this objeelh·e.

RE:SJ>ONS"::

AT&T Mexico and AMX emered into the Eighth Amendment to the MSA dated

as ofScptcmber 23. 2009 (enclosed as Attachment 111.12) which provides thal:

AT&T MEXICO shall have DO obligation [0 provide any Sttvices (as defined in
the l\'ISA) to AMERJCA M6VtL undet' Ihe 1\1 A 10 lhe extent those Services
would be specific to, or primarily for the benefit of, operations AMERICA
M6vIL may have in any portion ofthe United States or its territories. In
addition, AM~RJCA M6VJL agrttS that it will not Sttk 10 require any such
Services from AT&T MEXJCO to the exlent AT&T MEXICO has obligations
not 10 provide such Services (including, without limitation, obligal1ons arising
under any law, governmental dec:rce, order, Nle or regulation).
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