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I INTRODUCTION

1. In this Memorandum Opinion and Order, we approve, subject to conditions, the
applications of AT&T and ATN (together, the “Applicants”) for Commission consent to the transfer of
control of, and assignment of, a number of cellular, Personal Communications Services (“PCS”), Lower
700 MHz Band B and C Block, and common carrier fixed point-to-point microwave licenses; spectrum
leasing authorizations; and an international section 214 authorization from ATN’s wholly-owned
subsidiary, Allied, to AT&T."

' Applications of Allied Wireless Communications Corporation, AWCC Acquisition Company, LLC, and AT&T
Inc. for Consent To Transfer Control of and Assign Licenses and Spectrum Leases, and for New Authorizations To
Lease Spectrum, ULS File Nos. 0005632405, 0005631527, 0005631556, 0005631562, 0005631563, 0005631565,
0005631586, 0005632708, 0005632710, 0005632713, and 0005632716 (filed Feb. 5, 2013; amended Apr. 3, 2013)
(File No. 0005632405 is designated as the lead application (“Lead Application”)); the application for consent to
assign an international section 214 authorization from Allied Wireless Communications Corporation to AWCC
Acquisition Company LLC has been assigned File No. ITC-ASG-20130206-00051 (collectively, the
“Applications™).
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2. As a result of the proposed transaction, approximately 620,000 customers, as well as
network equipment and other assets, will be transferred from Allied to AT&T. Based on our analysis, we
find that the proposed transaction will likely cause some competitive and other public interest harms in
several local markets. We find, however, that the proposed transaction is likely to result in public
interest benefits that, when combined with voluntary commitments from AT&T, will mitigate our
competitive concerns. AT&T’s voluntary commitments in the areas of network deployment, roaming,
and customer transition (as well as its recently supplemented filings regarding customer transition)
allow us to conclude that the proposed transaction overall is in the public interest.

II. BACKGROUND

A. Description of Applicants
1. AT&T
3. AT&T Inc. (“AT&T”), headquartered in Dallas, Texas, is a communications holding

company that ranks among the leading providers of telecommunications services in the United States.’
As of December 31, 2012, AT&T reported more than $127 billion in revenues, of which its wireless
services accounted for approximately 52 percent, and had approximately 107 million wireless
subscribers.> AT&T’s nationwide wireless network currently covers approximately 308 million people, or
99.8 percent of the population of the mainland United States.” The company is transitioning to a
wireless network that uses the fourth generation Long Term Evolution (“LTE”) mobile technology, and
the company expects to largely complete this transition by the end of 2014.°

2. ATN

4, Atlantic Tele-Network, Inc. (“ATN”), headquartered in Beverly, Massachusetts,’ is a
provider of wireless, wireline, mobile broadband, and advanced TV services in the United States,
Bermuda, and the Caribbean.” For the fiscal year 2012, ATN reported approximately $741 million in

2 See AT&T Inc., SEC Form 10-K, at 1 (filed Feb. 22, 2013) (“AT&T 10-K), available at
http://www.sec.gov/Archives/edgar/data/732717/000073271713000017/ye12_10k.htm.

? See AT&T Inc. 2012 Annual Report, Ex. 13 (filed Feb. 22, 2013), at 1, 5, available at
http://www.sec.gov/Archives/edgar/data/732717/000073271713000017/ex13.htm.

* Of the 308 million people covered by its wireless network, AT&T covers 301.3 million people with 3G, 294.6
million people with High Speed Packet Access+ (“HSPA+"), and 221.6 million people with LTE. Mosaik Solutions
Data (“Mosaik™), July 2013.

5 See AT&T 10-K at 2.

% Lead Application, Exhibit 1, Description of Transaction, Public Interest Showing and Related Demonstrations at 2
(“Public Interest Statement”).

7 See Atlantic Tele-Network, Inc., SEC Form 10-K at 2 (for the fiscal year ended Dec. 31, 2012) (“ATN 10-K™),
available at http://www.sec.gov/Archives/edgar/data/879585/000104746913002987/a2213629z10-k.htm.
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revenues, of which its U.S. wireless services accounted for approximately 73 percent.® In 2010, ATN
acquired control of the retail operations, wireless licenses, and related authorizations in 26 of the 105
markets that the Commission and the U.S. Department of Justice (“D0J”) had required be divested as a
condition of approving Verizon Wireless’s acquisition of ALLTEL Corporation.” Through its subsidiary,
Allied Wireless Communications Corporation (“Allied”), ATN continues to provide retail wireless voice
and data services under the ALLTEL brand in these primarily rural areas to approximately 620,000
subscribers.'” Allied’s network currently covers approximately 4.7 million people, or approximately 1.5
percent of the population of the mainland United States. Allied currently offers 2G and 3G services in
most of its service territories,'' and has conducted technical field trials to evaluate upgrading its network
to LTE."

B. Description of Transaction

5. On February 5, 2013, AT&T and ATN filed the Applications pursuant to sections 214 and

"), seeking

310(d) of the Communications Act of 1934, as amended (the “Communications Act
Commission consent to the transfer of control of, and assignment of, a number of cellular, PCS, Lower
700 MHz Band B and C Block, and common carrier fixed point-to-point microwave licenses, spectrum
leasing authorizations, and an international section 214 authorization. Allied will contribute the
licenses, leases, authorizations, ownership interests, and other assets (including networks and
subscribers) to its wholly-owned subsidiary, AWCC Acquisition Company, LLC (“AWCC"), and Allied
subsequently will transfer its 100 percent interest in AWCC to a wholly-owned, indirect subsidiary of

AT&T." AT&T is purchasing all of the assets used by Allied in its “ALLTEL” operations.

8 See ATN 10-K at 45.

? See Applications of Atlantic Tele-Network, Inc. and Cellco Partnership d/b/a Verizon Wireless, WT Docket No.
09-119, Memorandum Opinion and Order, 25 FCC Rcd 3763, 3772 9 18 (2010) (“ATN-Verizon Wireless Order”).
See also United States, et. al v. Verizon Communications, Inc., and ALLTEL Corporation, 607 F.Supp.2d 1, 5-10
(D.D.C. 2009) (“U.S. v. Verizon Comm.”).

10 See ATN 10-K at 3; Public Interest Statement at 2-3. The subscriber count includes 35,000 customers attributable
to the unconsolidated partnership Georgia RSA #8 Partnership, in which ATN has an approximate 33% interest. See
id. at 3 n.8; see also n.117 infra. ATN also has wholesale and data roaming wireless operations that are not involved
in this transaction. Public Interest Statement at 3.

" Of the 4.7 million people covered by its wireless network, ATN covers 4.5 million people with 3G. Mosaik, July
2013.

12 See ATN 10-K at 4.
P47 U.S.C. §§ 214, 310(d).

' In addition to assigning the licenses it holds to AWCC (see ULS File No. 0005632405), Allied would transfer to
AT&T ownership of interests in five partnerships that are spectrum licensees (see ULS File Nos. 0005631527,
0005631556, 0005631562, 0005631563, and 0005631565), as well as control of a partnership that leases spectrum
from a third party (see ULS File No. 0005631586). Lastly, partnerships in which Allied holds an interest have filed
applications for new authorizations to lease spectrum to AWCC (in lieu of applications for Allied to assign existing
(continued....)
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6. In these transactions, AT&T is proposing to acquire 10 to 57 megahertz of spectrum in
162 counties in 30 Cellular Market Areas (“CMAs”) across parts of Alabama, Georgia, Idaho, lllinois,
North Carolina, Ohio, South Carolina, and Washington, as well as Allied’s retail operations located in
mostly rural parts of Georgia, Idaho, lllinois, North Carolina, Ohio, and South Carolina.'> ATN asserts that
it has struggled to adjust to demand in its markets for mobile broadband services and to make the
necessitated network upgrades,'® while AT&T claims it will transition Allied’s customers to a 4G
network.'” AT&T uses “4G” to encompass both its HSPA+ and its LTE service offerings, and in this order,
we will use this term to have this same meaning.

C. Transaction Review Process

7. On February 5, 2013, the Applicants filed the Applications. On March 5, 2013, the
Commission released a public notice announcing acceptance of the Applications for filing and
establishing a pleading cycle, with petitions to deny due April 4, 2013, oppositions due April 15, 2013,
and replies due April 22, 2013." In response to the Comment Public Notice, the Commission received
two petitions to deny and one comment, a Joint Opposition from the Applicants, and two replies.” We
address issues raised in these filings below.

8. OnJune 5, 2013, pursuant to section 308(b) of the Communications Act, the Wireless
Telecommunications Bureau (“Wireless Bureau”) requested additional information and documents from
AT&T and ATN.?® The Wireless Bureau also released protective orders to ensure that any confidential or
proprietary documents submitted to the Commission would be adequately protected from public

(Continued from previous page)

spectrum leasing authorizations to AWCC) (see ULS File Nos. 0005632708, 0005632710, 0005632713, and
0005632716). All of these spectrum interests have been attributed to AT&T for purposes of our competitive
analysis.

15 See Public Interest Statement at 1.
16 See id. at 7.
17 See id. at 7.

'® AT&T Inc. and Atlantic Tele-Network, Inc. Seek FCC Consent to the Transfer of Control and Assignment of
Licenses, Spectrum Leasing Authorizations, and an International Section 214 Authorization, Public Notice 28 FCC
Red 2165 (2013) (“Comment Public Notice™).

"% See Appendix A infra. Maneesh Pangasa filed a number of comments after the comment period closed.

2% See Letter from Ruth Milkman, Chief, Wireless Telecommunications Bureau, to Michael P. Goggin, AT&T Inc.,
WT Docket No. 13-54 (June 5, 2013); Letter from Ruth Milkman, Chief, Wireless Telecommunications Bureau, to
Douglas J. Minster, Allied Wireless Communications Corporation, WT Docket No. 13-54 (June 5, 2013). ). On
August 27, 2013, the Wireless Bureau suspended the informal 180-day clock for reviewing transactions because
AT&T had not provided detailed responses on its plans to transition Allied’s significant prepaid customer base. See
Letter from Ruth Milkman, Chief, Wireless Telecommunications Bureau, to Michael Goggin, AT&T, Inc., and
Douglas J. Minster, Allied Wireless Communications Corporation, WT Docket No. 13-55 (Aug. 27, 2013). AT&T
provided additional information on those and other issues on August 28, 2013 and September 18, 2013. See AT&T
Third Supplemental Response, August 28, 2013; AT&T Fifth Supplemental Response, September 18, 2013.
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disclosure, and to announce the process by which interested parties could gain access to confidential
information filed in the record.”’ Also on June 5, 2013, the Wireless Bureau released a public notice
announcing that Numbering Resource Utilization and Forecast (“NRUF”) reports and local number
portability (“LNP”) data would be placed into the record and adopted a protective order pursuant to
which the Applicants and third parties would be allowed to review the specific NRUF reports and LNP
data placed into the record.”

9. Maneesh Pangasa, in a document submitted in this proceeding and in the proceeding
addressing the transfer of various spectrum licenses by AT&T, Verizon Wireless, and Grain,” urges the
Commission to combine its review of both sets of proposed transactions.”* In addition to being late-
filed, the statement appears to reflect several procedural defects, including a failure to serve the
Applicants.”” Mr. Pangasa supplemented this statement with five other submissions that raise general
concerns about spectrum aggregation and various wireless industry practices.

10. We have declined to consolidate the proceedings as Mr. Pangasa requests in his late-
filed statement.”® The Commission has broad authority to “conduct its proceedings in such manner as
will best conduce to the proper dispatch of business and to the ends of justice.””” The Pangasa

21 Applications of AT&T Inc. and Atlantic Tele-Network, Inc. for Consent To Transfer Control and Assign Licenses
and Authorizations, WT Docket No. 13-54, Protective Order, 28 FCC Red 8197 (WTB 2013); Applications of
AT&T Inc. and Atlantic Tele-Network, Inc. for Consent To Transfer Control and Assign Licenses and
Authorizations, WT Docket No. 13-54, Second Protective Order, 28 FCC Rcd 8204 (WTB 2013); Applications of
AT&T Inc. and Atlantic Tele-Network, Inc. for Consent To Transfer Control and Assign Licenses and
Authorizations, WT Docket No. 13-54, Supplement to Second Protective Order, Appendix A (Revised), 28 FCC
Red 8886 (WTB 2013) (together, the “Protective Orders™). The unredacted version of this Memorandum Opinion
and Order shall be available upon request to qualified persons who have executed the signed acknowledgements
required by the Protective Orders. Qualified persons who have not yet signed the required acknowledgments may
do so in order to obtain the confidential version of this Memorandum Opinion and Order.

22 Applications of AT&T Inc., and Atlantic Tele-Network, Inc. for Consent To Transfer Control and Assign
Licenses and Authorizations, Numbering Resource Utilization and Forecast Reports and Local Numbering
Portability Reports to Be Placed Into the Record, Subject to Protective Order, WT Docket No. 13-54, Public Notice,
28 FCC Red 8219 (WTB 2013); Applications of AT&T Inc., and Atlantic Tele-Network, Inc. for Consent To
Transfer Control and Assign Licenses and Authorizations, WT Docket No. 13-54, NRUF/LNP Protective Order, 28
FCC Red 8213 (WTB 2013).

# See WT Docket No. 13-56; Application of AT&T Mobility Spectrum LLC, ULS File No. 0005627587 (filed Feb.
6, 2013) (designated as the lead application in that transaction).

** See Maneesh Pangasa Statement for the Record (filed May 10, 2013) (“Pangasa Statement”).
> Other apparent defects include failure to provide the filer’s name, street address, telephone number, or signature.

26 Applications of AT&T Inc., Cellco Partnership d/b/a Verizon Wireless, Grain Spectrum, LLC, and Grain
Spectrum II, LLC, and Grain Spectrum II, LLC For Consent To Assign and Lease AWS-1 and Lower 700 MHz
Licenses, WT Docket No. 13-56, Memorandum Opinion and Order, DA 13-1854, at 9 12 (WTB rel. Sept. 3, 2013)
(“AT&T-Verizon Wireless-Grain Order™).

7 47 U.S.C. § 154(j); see FCC v. Schreiber, 381 U.S. 279 (1965).
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Statement does not explain why the Commission should consolidate these proceedings. Mr. Pangasa
does not identify any substantive issues or competitive harms that would result from approval of the
transactions, and he fails as well to provide any evidence specific to these transactions. As such, we see
no basis to formally consolidate these proceedings.

11. More recently, Mr. Pangasa filed a request that the Commission combine its review of
this transaction with the review of the recently filed AT&T-Leap Wireless transaction.® For the same
reasons, and with the same legal basis, that we declined to consolidate review of this transaction with
our review of the AT&T-Verizon Wireless-Grain transaction, we have declined to consolidate this
transaction proceeding with the AT&T-Leap Wireless proceeding.

I1I. STANDARD OF REVIEW AND PUBLIC INTEREST FRAMEWORK

12. Pursuant to sections 214(a) and 310(d) of the Communications Act, we must determine
whether the Applicants have demonstrated that the proposed transfer of control and assignment of
licenses, authorizations, and spectrum leasing arrangements will serve the public interest, convenience,
and necessity.” In making this assessment, we first examine whether the proposed transaction
complies with the specific provisions of the Communications Act,*® other applicable statutes, and the
Commission’s rules.? If the transaction does not violate a statute or rule, we next consider whether the
transaction could result in public interest harms by substantially frustrating or impairing the objectives

*¥ See Maneesh Pangasa Statement for the Record (filed Sept. 6, 2013) (“Pangasa Second Statement”). See also
AT&T Inc., Leap Wireless International, Inc., Cricket License Company, LLC, and Leap Licenseco, Inc. Seek
Consent to the Transfer of Control of AWS-1 Licenses, PCS Licenses, and Common Carrier Fixed Point to Point
Microwave Licenses, and International 214 Authorizations, and the Assignment of One 700 MHz License, WT
Docket No. 13-1831, Public Notice, DA 13-1831 (rel. Aug. 28, 2013). The Pangasa Second Statement suffers from
the same procedural defects as the Pangasa Statement.

» See 47 U.S.C. §§ 214(a), 310(d).

3% Section 310(d) requires that we consider the application as if the proposed assignee were applying for the licenses
directly under Section 308 of the Act, 47 U.S.C. § 308. See, e.g., Applications of Cellco Partnership d/b/a Verizon
Wireless and SpectrumCo LLC and Cox TMI, LLC For Consent To Assign AWS-1 Licenses, WT Docket No. 12-4,
Memorandum Opinion and Order and Declaratory Ruling, 27 FCC Rcd 10698, 10710 9 28 (2012) (“Verizon
Wireless-SpectrumCo Order”).

31 See, e.g., Applications of GCI Communication Corp., ACS Wireless License Sub, Inc., ACS of Anchorage
License Sub, Inc., and Unicom, Inc. for Consent To Assign Licenses to The Alaska Wireless Network, WT Docket
No. 12-187, Memorandum Opinion and Order and Declaratory Ruling, 28 FCC Red 10433, 10442 923 (2013)
(“Alaska Wireless Order”); Applications of SOFTBANK CORP., Starburst II, Inc., Sprint Nextel Corporation, and
Clearwire Corporation, IB Docket No. 12-343, Memorandum Opinion and Order, Declaratory Ruling, and Order on
Reconsideration, 28 FCC Red 9642, 9650 q 23 (2013) (“SoftBank-Sprint Order”); Applications of AT&T Mobility
Spectrum LLC, New Cingular Wireless PCS, LLC, Comcast Corporation, Horizon Wi-Com, LLC, NextWave
Wireless, Inc., and San Diego Gas & Electric Company For Consent To Assign and Transfer Licenses, WT Docket
No. 12-240, Memorandum Opinion and Order, 27 FCC Rcd 16459, 16463-64 9 10 (2012) (“AT&T-WCS Order”);
Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10710 9 28.
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or implementation of the Communications Act or related statutes.*” We then employ a balancing test
weighing any potential public interest harms of the proposed transaction against any potential public
interest benefits.>* The Applicants bear the burden of proving, by a preponderance of the evidence, that
the proposed transaction, on balance, will serve the public interest.>*

13. Our public interest evaluation necessarily encompasses the “broad aims of the
Communications Act,” which include, among other things, a deeply rooted preference for preserving
and enhancing competition in relevant markets, accelerating private sector deployment of advanced
services, promoting a diversity of license holdings, and generally managing the spectrum in the public
interest.”> Our public interest analysis also can entail assessing whether the proposed transaction will
affect the quality of communications services or result in the provision of new or additional services to
consumers.*® In conducting this analysis, we may consider technological and market changes, and the
nature, complexity, and speed of change of, as well as trends within, the communications industry.”’

14. Our competitive analysis, which forms an important part of the public interest
evaluation, is informed by, but not limited to, traditional antitrust principles.”® The Commission and the
DOJ each have independent authority to examine the competitive impacts of proposed communications
mergers and transactions involving transfers of Commission licenses, but the standards governing the
Commission’s competitive review differ somewhat from those applied by the DOJ.* Like the DOJ, the

32 See, e.g., Alaska Wireless Order, 28 FCC Red at 10442 4 23; SoftBank-Sprint Order, 28 FCC Red at 9650-51
4 23; AT&T-WCS Order, 27 FCC Rcd at 16463-64 9 10; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10710
q28.

3 See, e.g., Alaska Wireless Order, 28 FCC Red at 10442 9§ 23; SoftBank-Sprint Order, 28 FCC Red at 9651 §23;
AT&T-WCS Order, 27 FCC Red at 16463-64 9 10; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10710 9 28.

3% See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10442 9 23; SoftBank-Sprint Order, 28 FCC Rcd at 9651 § 23;
AT&T-WCS Order, 27 FCC Red at 16463-64 9 10; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10710 9 28.

3 See, e. g., Application of AT&T Inc. and Qualcomm Incorporated For Consent To Assign Licenses and
Authorizations, WT Docket No. 11-18, Order, 26 FCC Red 17589, 17603 923 n.96 (2011) (“AT&T-Qualcomm
Order”). See also Alaska Wireless Order, 28 FCC Rcd at 10442 9 24; SoftBank-Sprint Order, 28 FCC Rcd at 9651
9 24; 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, Memorandum Opinion and
Order, 24 FCC Red 13915, 13928 9 28 (2009) (“AT&T-Centennial Order”).

3 See, e.g., Alaska Wireless Order, 28 FCC Red at 10442 4 24; SoftBank-Sprint Order, 28 FCC Red at 9651 9§ 24;
AT&T-WCS Order, 27 FCC Red at 16464 9§ 11; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10752 9 143.

37 See, e.g., Alaska Wireless Order, 28 FCC Red at 10442-43 9 24; SoftBank-Sprint Order, 28 FCC Red at 9651
924; AT&T-WCS Order, 27 FCC Red at 16464 4 11; AT&T-Qualcomm Order, 26 FCC Red at 17599 9 24.

38 See, e.g., Alaska Wireless Orderl 28 FCC Rcd at 10443 9 25; SoftBank-Sprint Order, 28 FCC Rcd at 9651 9] 25;
AT&T-WCS Order, 27 FCC Red at 16464-65 9 12; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10710 § 29.

¥ See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10443 9§ 25; SoftBank-Sprint Order, 28 FCC Rcd at 9651-52
4 25; AT&T-Qualcomm Order, 26 FCC Red at 17599-17600 § 25.
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Commission considers how a transaction will affect competition by defining a relevant market, looking
at the market power of incumbent competitors, and analyzing barriers to entry, potential competition,
and the efficiencies, if any, that may result from the transaction.”’ The DOJ, however, reviews
telecommunications mergers pursuant to section 7 of the Clayton Act, and if it sues to block a merger, it
must demonstrate to a court that the merger may substantially lessen competition or tend to create a
monopoly.”’ The DOJ’s review also is limited solely to an examination of the competitive effects of the
acquisition, without reference to other public interest considerations.*” The Commission’s competitive
analysis under the public interest standard is somewhat broader, considering, for example, whether a
transaction will enhance, rather than merely preserve, existing competition, and takes a more extensive
view of potential and future competition and its impact on the relevant market.”> Under the
Commission’s review, the Applicants must show that the transaction will serve the public interest;
otherwise the application is set for hearing.* Finally, the Commission’s public interest authority enables
us, where appropriate, to impose and enforce narrowly tailored, transaction-specific conditions that
ensure that the public interest is served by the transaction.*

Iv. QUALIFICATIONS OF APPLICANTS

15. Among the factors the Commission considers in its public interest review is whether the

applicant for a license has the requisite “citizenship, character, financial, technical, and other

n46

qualifications.”™ Therefore, as a threshold matter, the Commission must determine whether the

applicants to the proposed transaction — both the assignee and the assignor — meet the requisite

¥ See, e.g, Alaska Wireless Order, 28 FCC Red at 10443 9§ 25; SoftBank-Sprint Order, 28 FCC Red at 9652 9 25;
AT&T-Centennial Order, 24 FCC Red at 13928 9 29.

“15US.C. § 18.

42 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10443 9§ 25; SoftBank-Sprint Order, 28 FCC Rcd at 9652 9 25;
AT&T-Centennial Order, 24 FCC Red at 13929 9 29.

* See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10443 9§ 25; SoftBank-Sprint Order, 28 FCC Rcd at 9652 9 25;
AT&T-Qualcomm Order, 26 FCC Red at 17599-17600 4] 25.

47 U.S.C. § 309(e); see also AT&T-WCS Order, 27 FCC Red at 16464-65 4 12; AT&T-Qualcomm Order, 26 FCC
Red at 17599 4 25; Applications for Consent to the Transfer of Control of Licenses, XM Satellite Radio Holdings
Inc., Transferor, to Sirius Satellite Radio Inc., Transferee, Memorandum Opinion and Order and Report and Order,
23 FCC Rced 12348, 12364 9 30 (2008); News Corp. and DIRECTV Group, Inc. and Liberty Media Corp. for
Authority To Transfer Control, Memorandum Opinion and Order, 23 FCC Red 3265, 3277 4 22 (2008).

*47 U.S.C. §§ 214(c) (authorizing the Commission to impose “such terms and conditions as in its judgment the
public convenience and necessity may require”), 303(r) (authorizing the Commission to prescribe restrictions or
conditions not inconsistent with law that may be necessary to carry out the provisions of the Communications Act);
see, e.g., Alaska Wireless Order, 28 FCC Red at 10443 9§ 26; SoftBank-Sprint Order, 28 FCC Red at 9652 9] 25;
Verizon Wireless-SpectrumCo Order,27 FCC Rcd at 10711 9 30.

%47 U.S.C. §§ 308, 310(d); see also, e.g., Alaska Wireless Order, 28 FCC Rcd at 10444 9 28; SoftBank-Sprint
Order, 28 FCC Rcd at 9652 4 26; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10712 q 33.

10
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qualifications requirements to hold and transfer licenses under section 310(d) and the Commission’s
47
rules.

16. Discussion. As an initial matter, we note that no parties have raised issues with respect
to the basic qualifications of ATN. The Commission generally does not reevaluate the qualifications of
assignors unless issues related to basic qualifications have been sufficiently raised in petitions to warrant
designation for hearing.”® We find that there is no reason to reevaluate the requisite citizenship,
character, financial, technical, or other basic qualifications under the Communications Act and our rules,
regulations, and policies, of ATN.

17. In addition, no issues have been raised with respect to the basic qualifications of AT&T.
AT&T previously and repeatedly has been found qualified to hold Commission licenses.* We find that
there is no reason to reevaluate the requisite citizenship, character, financial, technical, or other basic
qualifications under the Communications Act and our rules, regulations, and policies, of AT&T.

V. POTENTIAL PUBLIC INTEREST HARMS

18. In reviewing applications involving a proposed transaction, the Commission evaluates
the potential public interest harms, including potential competitive harms that may result from the
transaction.”® The Commission undertakes a case-by-case review of the competitive effects of any
increase in market concentration or in spectrum holdings in the relevant markets.”’ The Commission’s
competitive analysis of wireless transactions focuses initially on markets where the acquisition of
customers and/or spectrum would result in significant concentration of either or both, and thereby
could lead to competitive harm.*? In its analysis, the Commission has used an initial screen to help
identify those markets that provide particular reason for further competitive analysis. As set out in
various transactions orders, however, the Commission has not limited its consideration of potential

47 See 47 U.S.C. § 310(d); 47 C.F.R. § 1.948; see also, e.g., Alaska Wireless Order, 28 FCC Rcd at 10444-45 4] 28;
SoftBank-Sprint Order, 28 FCC Rcd at 9652-53 9 26; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10712
q33.

* See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10445 9 29; SoftBank-Sprint Order, 28 FCC Rcd at 9653 § 27;
AT&T-WCS Order, 27 FCC Red at 16466 9 18.

¥ See, e.g., AT&T-Verizon Wireless-Grain Order, DA 13-1854, at § 17; AT&T-WCS Order, 27 FCC Red at 16466-
679 19.

0 See, e. g., SoftBank-Sprint Order, 28 FCC Rcd at 9656 9| 34; Verizon Wireless-SpectrumCo Order, 27 FCC Rcd at
10716 99 47-48, 10734 9§ 95; AT&T-Qualcomm Order, 26 FCC Red at 17622-23 9 81.

St See, e.g., Verizon Wireless-SpectrumCo Order, 27 FCC Rcd at 10716 9] 48; AT&T-Qualcomm Order, 26 FCC Rcd at
17602 9 31; AT&T-Centennial Order, 24 FCC Rcd at 13938 9] 50.

32 See, e.g., SoftBank-Sprint Order, 28 FCC Rcd at 9656 9 34.
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competitive harms solely to markets identified by its initial screen, if it encounters other factors that
may bear on the public interest inquiry.*

A. Competitive Overview and Market Definitions
1. Competitive Overview
19. Horizontal transactions such as the proposed transaction, in which rival firms in the

same market are combining, raise potential competitive concerns when the combined entity has the
incentive and the ability, either by itself or in coordination with other service providers, to raise prices,
lower quality, or otherwise harm competition in a relevant market.* In our market-by-market analysis,
we examine the likelihood of competitive harm by estimating the extent to which market concentration,
as measured by the Herfindahl-Hirschman Index (“HHI”), would increase as a result of the proposed
transaction.” We assess the potential competitive effects, post-transaction, of these increases in
market concentration. In our market-by-market analysis, we also examine the likely competitive effects
of an increase in spectrum holdings on the marketplace.® Spectrum is an essential input in the provision
of mobile wireless services, and ensuring that sufficient spectrum is available for incumbent licensees as
well as potential new entrants is critical to promoting effective competition and innovation in the
marketplace.”’

20. In considering the applications before us, we find, as detailed below, that the proposed
transaction would likely lead to competitive or other public interest harms in the provision of mobile
wireless services in several local markets.

3 See, e.g., SoftBank-Sprint Order, 28 FCC Red at 9656 9 35; AT&T-WCS Order, 27 FCC Red at 16467 9 21
(recognizing the proposition that the “Commission is not . . . limited in its consideration of potential competitive
harms solely to markets identified by its initial screen” and, in addition to considering 10 local markets identified by
the screen, analyzing the national market because the proposed acquisition would be in a substantial majority of
local markets across the country); Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10716 § 48; AT&T-
Qualcomm Order, 26 FCC Rcd at 17609-10 9 49-50 (recognizing that up to three markets could be triggered by the
screen, but considering more broadly AT&T’s post-transaction holdings under | GHz because, inter alia, of the
record in that proceeding and the substantial holdings that the company would then have under 1 GHz).

> See, e.g., SoftBank-Sprint Order, 28 FCC Red at 9656 9 34; AT&T-Centennial Order, 24 FCC Red at 13931-32
134, 13939-42 99 54, 56-57, 59, 61, 13948 9§ 75; Verizon Wireless-ALLTEL Order, 23 FCC Red at 17468-69 9 40-
43, 17484-85 49 82-83, 17487-88 44 91-92.

> To assess whether the increase in horizontal market concentration is significant or not, we consider the absolute
level of the post-transaction HHI, a widely utilized measure of market concentration, as well as the change in the
HHI. See Section V.B.I infra.

56 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10446 4 33; Verizon Wireless-SpectrumCo Order, 27 FCC Red at
10716 9 48; AT&T-Qualcomm Order, 26 FCC Rcd at 17602 9 31.

7 See, e. g., AT&T-WCS Order, 27 FCC Rcd at 16467 q 20; Verizon Wireless-SpectrumCo Order, 27 FCC Red at
10716 4 48; AT&T-Qualcomm Order, 26 FCC Red at 17601-02 9] 30.
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2. Market Definitions

21. We begin our competitive analysis by determining the appropriate market definitions
for the proposed transaction,” including a determination of the product market, the geographic market,
the input market for spectrum suitable and available for the provision of mobile wireless services, and
the market participants.

22. Product Market. We continue to use the product market definition that the Commission
has applied in recent transactions: a combined “mobile telephony/broadband services” product market
that is comprised of mobile voice and data services, including mobile voice and data services provided
over advanced broadband wireless networks (mobile broadband services).”> We note that no party in
the proceeding challenged this mobile telephony/broadband services product market definition.

23. Geographic Market. The Commission has found that the relevant geographic markets
for certain wireless transactions generally are “local” and also has evaluated a transaction’s competitive
effects at the national level where a transaction exhibits certain national characteristics that provide
cause for concern.®® As discussed below, for this transaction, we continue to use CMAs as the local
geographic markets, and find no reason to analyze competitive effects at a national level.

24, The Applicants argue that it does not matter whether the geographic market is viewed
as local or national since AT&T and Allied are not close competitors, and, further, that Allied exerts no
influence on the competitive decision making of AT&T because of its small size and unusual footprint.®!
The Applicants also note that the transaction does not reduce the number of nationwide competitors in
any market.®* No other party to the proceeding addresses whether we should use a local or national
geographic market definition or both.

25. The Commission has found that the relevant geographic markets for wireless
transactions generally are “local”®® because most consumers use their mobile telephony/broadband
services where they live, work, and shop, and so purchase their services from service providers that

3 See, e.g., Alaska Wireless Order, 28 FCC Red at 10447 § 34; SoftBank-Sprint Order, 28 FCC Red at 9657 9 36;
AT&T-WCS Order, 27 FCC Red at 16468 q 23.

% See, e.g., Alaska Wireless Order, 28 FCC Red at 10447 § 35; SoftBank-Sprint Order, 28 FCC Red at 9657 § 37;
AT&T-WCS Order, 27 FCC Red at 16468 q 24.

0 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10447-48 9 36; SoftBank-Sprint Order, 28 FCC Red at 9657
4 38; AT&T-WCS Order, 27 FCC Rcd at 16468 9 24; Verizon Wireless-SpectrumCo Order, 27 FCC Rcd at 10717
9 54.

1 public Interest Statement at 16-18.
2 1d. at 17.

8 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10447-48 9] 36; SoftBank-Sprint Order, 28 FCC Rcd at 9657
9 38; AT&T-WCS Order, 27 FCC Red at 16468 q 25.
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offer and market services locally.** Service sold in distant locations is not a good substitute for service
near a consumer’s home or work.”> In addition, service providers compete at the local level in terms of
coverage, service quality, and localized promotions.®® As the Commission has previously recognized,
however, two key competitive variables — prices and service plan offerings — do not vary for most
providers across most geographic markets."’

26. While the Commission has in the past, where appropriate, analyzed in detail a
transaction’s competitive effects at the national level, we see no reason to do so here. Through the
proposed transaction, AT&T would acquire a regionally dispersed network that covers approximately 4.7
million people or under two percent of the population of the mainland United States. Given the limited
local nature of the proposed transaction, we find it unlikely that there would be any significant effects of

68
l.

the transaction at the national level.™ We therefore focus our analysis on any potential competitive

harm that would likely be realized at the local level.®

27. Input Market for Spectrum. When a proposed transaction would increase the
concentration of spectrum holdings in any local market, the Commission evaluates the acquiring firm’s
post-transaction holdings of spectrum that is “suitable” and “available” in the near term for the
provision of mobile telephony/broadband services.”” The Commission previously has determined that
cellular, broadband PCS, Specialized Mobile Radio (“SMR”), and 700 MHz band spectrum, as well as
Advanced Wireless Services (“AWS-1") and Broadband Radio Service (“BRS”) spectrum where

% See, e.g., SoftBank-Sprint Order, 28 FCC Red at 9657 4 38; AT&T-WCS Order, 27 FCC Red at 16469 9 26; see
also Sixteenth Annual Competition Report, 28 FCC Rced at 3735 9§ 22-23.

85 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10448 9 37; AT&T-WCS Order, 27 FCC Rcd at 16469 q 26;
Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10718 § 56.

% See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10448; AT&T-WCS Order, 27 FCC Red at 16469 9§ 26; Verizon
Wireless-SpectrumCo Order, 27 FCC Rcd at 10718 9 56.

57 See, e. g., AT&T-WCS Order, 27 FCC Rcd at 16469 q 27; Verizon Wireless-SpectrumCo Order, 27 FCC Red at
10718-19 4 57; AT&T-Qualcomm Order, 26 FCC Rcd at 17604-05 99 34-37.

8 See, e.g., SoftBank-Sprint Order, 28 FCC Red at 9657 4 38; AT&T-WCS Order, 27 FCC Red at 16469 9 28;
Verizon Wireless-SpectrumCo Order, 27 FCC Rcd at 10719 4 58. AT&T would be gaining approximately 620,000
subscribers in (mostly rural) markets, accounting for less than 1% of its current nationwide subscriber base of
approximately 107 million. Given the limited geographical scope and size of the proposed transaction, AT&T
would be unlikely to have an incentive to unilaterally increase its nationwide prices. In addition, it is unlikely that
the proposed transaction would change the incentive for any coordinated conduct on a national basis among the four
nationwide service providers.

69 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10448 9| 37; SoftBank-Sprint Order, 28 FCC Rcd at 9657 9 38;
AT&T-WCS Order, 27 FCC Rcd at 16469 9 26.

70 See, e.g., Alaska Wireless Order, 28 FCC Red at 10448 q 37; SoftBank-Sprint Order, 28 FCC Red at 9657-58
439; AT&T-WCS Order, 27 FCC Rcd at 16469-70 q 29; Verizon Wireless-SpectrumCo Order, 27 FCC Red at 10719
9 59.
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available,”* and most recently, Wireless Communications Services (“WCS”) spectrum, all meet this
definition, and they have therefore been included in the initial spectrum screen.”

28. For purposes of the instant transaction, we decline to modify the current input market
for spectrum. No party has argued that the Commission should modify in this proceeding which
spectrum bands are included in this input market,”” and we note that this issue, along with a range of
other related issues, are being considered by the Commission in its ongoing review of its policies
regarding mobile spectrum holdings.”™

29. Market Participants: As in previous transactions, we will consider only facilities-based
entities providing mobile telephony/broadband services using cellular, PCS, SMR, 700 MHz, AWS-1, BRS,
and WCS spectrum to be market participants, but will continue to assess the effect of mobile virtual
network operators and resellers in our competitive evaluation.”

B. Competitive Effects of Transaction
1. Initial Screen
30. As discussed above, we apply a two-part screen to help identify local markets where

competitive concerns are more likely.” The first part of the screen is based on the size of the post-

7 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10449 9 38; SoftBank-Sprint Order, 28 FCC Rcd at 9658 9 39;
Sprint Nextel Corporation and Clearwire Corporation Applications for Consent To Transfer Control of Licenses,
Leases, and Authorizations, WT Docket No. 08-94, Memorandum Opinion and Order, 23 FCC Rcd 17570, 17591-92
91 53 (2008).

& See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10449 9 38; SoftBank-Sprint Order, 28 FCC Red at 9659-60
§42; AT&T-WCS Order, 27 FCC Red at 16470-71 9 31.

3 As discussed in Section V.B.1 infra, certain parties did request changes to the screen other than which bands are
included.

™ See generally Policies Regarding Mobile Spectrum Holdings, WT Docket No. 12-269, Notice of Proposed
Rulemaking, 27 FCC Rcd 11710 (2012) (“Mobile Spectrum Holdings NPRM”). In the Mobile Spectrum Holdings
NPRM, the Commission noted that during the pendency of the rulemaking proceeding, it would continue to apply its
current case-by-case approach to evaluate mobile spectrum holdings in secondary market transactions and initial
spectrum licensing after auctions. See Mobile Spectrum Holdings NPRM, 27 FCC Red 11710, 11718 § 16 n.59. See
also AT&T-WCS Order, 27 FCC Red at 16470 9 30.

> See, e.g., Alaska Wireless Order, 28 FCC Red at 10449-50 9 41; SoftBank-Sprint Order, 28 FCC Red at 9660

9 43; Applications of Deutsche Telekom AG, T-Mobile USA, Inc., and MetroPCS Communications, Inc., WT
Docket No. 12-301, Memorandum Opinion and Order and Declaratory Ruling, 28 FCC Rcd at 2334-35 437 (WTB,
IB 2013) (“T-Mobile-MetroPCS Order”).

76 See, e.g., Alaska Wireless Order, 28 FCC Rcd at 10450 9 42; SoftBank-Sprint Order, 28 FCC Rcd at 9660 9 44;
Applications of AT&T Inc. and Cellco Partnership d/b/a/ Verizon Wireless, WT Docket No. 09-104, Memorandum
Opinion and Order, 25 FCC Red 8704, 8720-21 432 (2010) (“AT&T-Verizon Wireless Order”).
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transaction HHI, and the change in the HHI.”” For purposes of determining HHls in this transaction, we
use our December 2012 NRUF database, which tracks phone number usage by all telecommunications
service providers.”™ Consistent with our discussion of the local geographic market definition above, in
calculating HHIs and the change in the HHI, we analyze service provider data by CMA. The second part
of the screen, which is applied on a county-by-county basis, identifies local markets where an entity
would acquire more than approximately one-third of the total spectrum suitable and available for the
provision of mobile telephony/broadband services.”” Furthermore, because AT&T is acquiring spectrum
below 1 GHz in the majority of the CMAs, we also examine the possible competitive effects resulting
from an increase in mobile spectrum holdings below 1 GHz, consistent with Commission precedent.®

31. Record. Public Knowledge argues that the transaction should be denied until the
Commission completes 