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ARNOLD & PORTER LLP Richard L. Rosen

Richard. Rosen@aporter.com

+1 202.942.5499
+1202.942.5989 Fax

555 Twelfth Street, NW
Washingtor, DC 20004-1206

July 26, 2011

REDACTED FOR PUBLIC INSPECTION
VIA ECFS

Marlene H. Dortch, Esq.

Secretary

Office of the Secretary

Federal Communications Commission
445 Twelfth Street, SW.

Washington, DC 20554

Re:  Applications of AT&T Inc. & Deutsche Telekom AG for Consent to Assign or
Transter Control of Licenses & Authorizations, WT Docket No. 11-65

Dear Ms, Dortch;

In previous material submitted to the Federal Communications Commission, AT&T and
Deutsche Telekom described the significant network efficiencies that will be achieved as a result
of the AT& T/T-Mobile USA transaction.’ This submission provides additional information and
technical analysis that confirms our initial assessment.

Two expert wireless network engineers, Professor Jeffrey Reed of Virginia Tech and Dr.
Nishith Tripathi of Award Solutions, report on further engineering analyses that provide more
precise information on the merger-specific network capacity gains associated with increased cell
density, channel pooling, the elimination of redundant control channels, better network
utilization, and the enhanced ability to shift spectrum from less to more spectrally efficient

' See, e.g., In re Applications of AT&T Inc. & Deutsche Telekom AG, for Consent to Assign or
Transfer Control of Licenses & Authorizations, WT Dkt No. 11-65, Public Interest Showing
(Apr. 21, 2011); id., Declaration of William Hogg, Senior Vice President of Network Planning
and Engineering, AT&T Services, Inc. (Apr. 20, 2011); id., Declaration of Dr. Kim Kyllesbech
Larsen, Senior Vice President, Deutsche Telekom AG (Apr. 19, 2011); id., Reply Declaration of
William Hogg, Senior Vice President of Network Planning and Engineering, AT&T Services,
Inc. (June 9, 2011); id., Reply Declaration of Dr. Kim Kyllesbech Larsen, Senior Vice President,
Deutsche Telekom AG (June 9, 2011).
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network technologies. See Exhibit A (“Reed and Tripathi Paper”). The Reed and Tripathi Paper
confirms that the network efficiencies resulting from the transaction will meet or exceed
previous estimates and demonstrates how each of these network efficiencies will directly relieve
capacity constraints on AT&T’s Universal Mobile Telecommunications System (“UMTS”)
network.

The Reed and Tripathi Paper’s cell density discussion is supported and expanded upon by
the enclosed Site Integration Analysis for San Francisco and Los Angeles. See Exhibit B (“Site
Integration Analysis”). The Site Integration Analysis presents a summary of the methodology
and results of the detailed site-by-site network integration analyses that AT&T has completed for
portions of San Francisco and Los Angeles. The Site Integration Analysis confirms that the
AT&T and T-Mobile USA cell grids are highly complementary (indeed, more so than AT&T’s
initial engineering estimates indicated) and that the thousands of T-Mobile USA cell sites that
can be productively assimilated into the existing AT&T cell grid will directly address UMTS
capacity, performance, and coverage issues. The Site Integration Analysis also provides further
explanation and documentation as to why AT&T can integrate the cell sites into the combined
network far faster than AT&T could deploy new cell sites on its own.

Collectively, the Reed and Tripathi Paper and Site Integration Analysis provide strong
support, with demonstrable examples based on real-world data and engineering, for the spectrum
capacity gains that will be achieved once the transaction is consummated. In downtown San
Francisco, for example, AT&T’s Global System for Mobile (“GSM”) network today uses [Begin
Highly Confidential Information] [End Highly Confidential Information] MHz of
spectrum, and T-Mobile USA’s uses [Begin Highly Confidential Information] [End Highly
Confidential Information] MHz, for a total of [Begin Highly Confidential Information]

[End Highly Confidential Information] MHz. Due to the increase in spectrum capacity
resulting from the efficiencies described in the Reed and Tripathi Paper, the combined network
can serve the same total GSM customer base with [Begin Highly Confidential Information]

[End Highly Confidential Information] MHz, freeing up [Begin Highly
Confidential Information]| [End Highly Confidential
Information]. These substantial efficiencies will flow directly to the benefit of the combined
company’s UMTS subscribers, as the freed up spectrum can be repurposed for more efficient
UMTS service.

This letter also identifies several core points discussed in these materials and elsewhere
establishing the complementary nature of AT&T’s and T-Mobile USA’s network and the
significant efficiencies that result from this transaction.

1. Network Efficiencies

o  GSM network efficiency (elimination of the redundant control channel, channel
pooling, and network utilization/load balancing) will free up spectrum that can be
repurposed to alleviate UMTS capacity constraints.

e In addition, the increased density of the combined cell site grid will add significant
capacity to the UMTS network.
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o AT&T will be able to use T-Mobile USA’s Advanced Wireless Service (“AWS”)
spectrum for LTE deployment in many markets without the need to migrate a single

T-Mobile USA customer.

o T-Mobile USA has AWS spectrum, but will not have deployed UMTS as of

the end of 2011, in [Begin Confidential Information] [End
Confidential Information] CMAs, covering [Begin Confidential
Information] [End Confidential Information] people.

o In |Begin Highly Confidential Information]

[End Highly Confidential Information] throughout the CMA. More
specifically:

* In [Begin Highly Confidential Information] [End Highly
Confidential Information] CMAs, covering [Begin Highly
Confidential Information]| [End Highly
Confidential Information] people, T-Mobile USA has [Begin Highly
Confidential Information]

[End Highly Confidential Information] throughout those
CMAs.

e (CMAs include [Begin Highly Confidential Information]
[End
Highly Confidential Information] and others.

* In [Begin Highly Confidential Information] [End Highly
Confidential Information] CMAs, covering [Begin Highly
Confidential Information]| [End Highly
Confidential Information] people, T-Mobile USA has [Begin
Highly Confidential Information]

[End Highly Confidential Information]
throughout those CMAs.

o CMAs include [Begin Highly Confidential Information]
[End
Highly Confidential Information] and others.

¢ In locations where the capacity enhancement will flow from the migration of T-
Mobile USA customers, it is important to remember that T-Mobile USA has a
significant (and growing) number of customers that have dual-banded handsets that
will work on AT&T’s UMTS network and thus will not need to be replaced.

o Today, [Begin Confidential Information]

[End Confidential Information].
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o By the second quarter of 2012, [Begin Confidential Information]

[End
Confidential Information].

1I. Site Integration Analysis

A. San Francisco and Los Angeles Site Integration Analysis

To confirm AT&T’s initial estimate that it would integrate more than [Begin
Confidential Information] [End Confidential Information] of T-Mobile USA’s cell
sites (more than [Begin Confidential Information] [End Confidential Information]),
AT&T recently undertook a site-specific integration analysis in San Francisco and Los Angeles
using the same types of engineering analyses AT&T applies during actual network integration.
A description of AT&T’s methodology is attached as Exhibit C.

The results of this analysis strongly confirm AT&T’s initial estimates. Specifically,
AT&T projects that:

e In downtown San Francisco, AT&T will be able to integrate [Begin Highly
Confidential Information] [End Highly Confidential
Information] of T-Mobile USA cell sites.

o |Begin Highly Confidential Information]|

[End Highly Confidential
Information]

o |Begin Highly Confidential Information]|
[End Highly Confidential Information]

e In downtown Los Angeles and adjacent areas, AT&T identified [Begin Highly
Confidential Information] [End Highly Confidential Information] of T-
Mobile USA’s cell sites that could be productively integrated.

o [Begin Highly Confidential Information]|
[End Highly
Confidential Information]

o |Begin Highly Confidential Information]|

[End Highly Confidential Information]
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B. Cell Site Integration Timeline

AT&T will begin work immediately after closing to integrate the existing T-Mobile USA
cell sites, and anticipates that the benefits of an integrated cell grid will be available starting as
early as nine months after closing in areas facing the greatest capacity constraints (including
[Begin Confidential Information] [End Confidential
Information]), with network integration planned to be completed within 24 months after closing
throughout the country -- much more rapidly than AT&T could deploy a comparable number of
new cell sites on its own. An examination of AT&T’s San Francisco site acquisition process and
preliminary T-Mobile USA network integration analysis soundly supports this point.

AT&T highlights eight San Francisco areas where AT&T currently has identified the
need for a cell site, but has faced substantial delays in identifying suitable land or a rooftop, or
obtaining zoning approval, for the construction of a new site (including collocations on third-
party structures). In each of these areas, AT&T has identified [Begin Highly Confidential
Information] [End Highly Confidential Information] complementary, existing T-
Mobile USA sites that could be quickly integrated into the combined network.

* * * * *

These materials provide further evidence of the significant network efficiencies that can
be achieved immediately upon network integration, efficiencies that will address UMTS capacity
constraints and that could not be achieved absent the transaction.

Pursuant to the Protective Order and Second Protective Order in this proceeding,® we are
submitting an unredacted version of this package of materials to you by CD-ROM. In addition,
we are submitting a redacted version this package of materials in ECFS. Finally, pursuant to the
directions of the Staff, we are submitting two copies of the unredacted package of materials to
Kathy Harris of the Wireless Telecommunications Bureau staft or her designee.

2 In re Applications of AT&T Inc. and Deutsche Telekom AG for Consent to Assign or Transfer
Control of Licenses and Authorizations, WT Dkt No. 11-65, Protective Order, DA 11-674 (WTB
rel. Apr. 14, 2011) (“First Protective Order”); In re Applications of AT&T Inc. and Deutsche
Telekom AG for Consent to Assign or Transfer Control of Licenses and Authorizations, WT Dkt
No. 11-65, Second Protective Order (Revised), DA 11-1100 (WTB rel. June 22, 2011), modified,
DA 11-1214 (WTB rel. July 19, 2011) (“Second Protective Order”).
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Respectfully Submitted,
[y
Z tcL\o.vD L . Ko&»\@
Richard L. Rosen
Counsel for AT&T Inc.
Enclosures

cc (via email): Best Copy and Printing, Inc. (Redacted Version)
Kathy Harris, Esq. (Unredacted and Redacted Versions)
Kate Matraves (Redacted Version)
Jim Bird, Esq. (Redacted Version)
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AT&T/T-MOBILE: FURTHER ANALYSIS OF CAPACITY, SPECTRUM
EFFICIENCY AND SERVICE QUALITY GAINS FROM NETWORK INTEGRATION

Jeffrey H. Reed and Nishith D. Tripathi

In a previous paper submitted to the FCC, we explained that very substantial gains in
spectrum capacity, efficiency and network performance can be achieved by integrating the
AT&T and T-Mobile USA networks. These gains arise from a variety of mechanisms:
increased cell density, channel pooling, the elimination of redundant control channels, and better
network utilization, each of which not only directly increases available capacity but also
enhances the ability to shift spectrum from less to more spectrally efficient technologies,
providing further capacity gains. As we explained, the existence of each of these types of
integration-related efficiency gains is well-accepted and uncontroversial. As a matter of basic
cellular engineering principles, (i) the combined company will have considerably greater
spectrum capacity than the sum of the two companies’ standalone capacities, (i1) spectrum will
be used more efficiently, and (iii) both companies’ customers will enjoy better service quality.

The purpose of this paper is to elaborate on some of the points we made previously and
to provide more precise estimates of the projected gains based on more detailed engineering
analyses that we and AT&T have performed on additional real-world data from the AT&T and
T-Mobile USA networks. After examining market-specific data from the two existing networks,
reviewing ongoing AT&T integration analyses that identify the specific T-Mobile USA cell sites
that can be productively assimilated into the AT&T networks, and performing more detailed,
sector-level calculations, we can confirm that the network integration benefits would be even
more significant than we or AT&T previously predicted. The actual network integration analysis
of San Francisco proper, for example, demonstrates that more than [Begin Highly Confidential
Information] [End Highly Confidential Information] of the T-Mobile USA sites in
that area can be productively integrated into the AT&T network, and that this cell splitting will,
in fact, provide very substantial capacity and coverage improvements in high traffic areas where
most needed. We have also performed more detailed channel pooling, control channel and
utilization calculations that likewise confirm that the achievable gains from each of those
efficiencies will meet or exceed the companies’ previous estimates.

It bears emphasis at the outset that each of the efficiency gains we discuss here will
directly relieve UMTS capacity constraints. This is most obvious with respect to the “cell splits”
that will be accomplished through the initial integration efforts. At the thousands of T-Mobile
USA cell sites that can productively be assimilated into the existing AT&T cell grid, the existing
T-Mobile USA antenna will be replaced with a multi-band antenna that will operate at a variety
of carrier frequencies (e.g., 850 MHz, 1900 MHz, AWS and 700 MHz spectrum), and the site
will be equipped with 3G radios that operate on AT&T’s UMTS spectrum frequencies. The
AT&T UMTS cell grid will thus become much more dense with the assimilation of the T-Mobile
USA sites, and AT&T’s UMTS network will, accordingly, have much more capacity. In other
words, at each location where a T-Mobile USA site is assimilated, an AT&T UMTS cell split
that creates substantial additional capacity automatically takes place.
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The increase in capacity occurs because each cell site in a cellular network uses the full
amount of spectrum that the carrier has operationalized in the area. Put most simply, replacing
one larger UMTS cell with two smaller cells effectively doubles capacity in that area (because
the same spectrum is now used twice, instead of once, in that area). In fact, as we explain further
below, there will be additional capacity gains even beyond the capacity doubling impact of
spectrum reuse: increasing cell density can also improve signal quality, thereby increasing
achievable UMTS spectral efficiency (the amount of traffic/MHz of deployed spectrum that a
cell can handle). The capacity of AT&T’s UMTS network will automatically increase as AT&T
integrates T-Mobile USA cell sites into its existing grid, a process that we understand will begin
in the areas that are most capacity constrained. No spectrum must be added or “cleared” and no
customer handsets must be replaced to create this automatic UMTS capacity increase, which will
be immediately available to serve existing and new AT&T UMTS customers and (also T-Mobile
USA UMTS customers with dual-band handsets). Moreover, the assimilated T-Mobile USA
sites will, by definition, be in areas where AT&T needs UMTS cell splits, because the
engineering analyses that AT&T is performing to determine which T-Mobile USA sites to
assimilate are UMTS engineering analyses specifically designed to identify the T-Mobile USA
sites that will best address UMTS capacity, performance and coverage issues.

The initial network integration will, of course, also increase UMTS capacity less directly
(but quite substantially) by accelerating spectrum migration from GSM and thereby supplying
large amounts of additional spectrum to the UMTS network. It is important to understand that
there are no “2G only” network efficiencies; improving 2G network efficiency increases UMTS
capacity by accelerating the repurposing of spectrum from 2G to more spectrally efficient UMTS
networks. And because UMTS is much more spectrally efficient than 2G GSM technologies —
the same block of spectrum can carry many more voice calls and megabytes of data when it is
deployed on a UMTS network relative to its carrying capacity when deployed on a 2G GSM
network. As a result, capacity gains that first materialize on the 2G network are greatly
magnified as the spectrum those capacity gains free up is moved to UMTS.

Here, those gains — and the resulting UMTS capacity boost — extend beyond increased
cell density; rather, all of the 2G customers and traffic will be consolidated on a single, more
efficient 2G network. Several capacity-enhancing efficiencies necessarily follow, as a matter of
basic cellular network engineering principles:

o Channel Pooling. When two carriers combine their GSM spectrum and customers, it is a
mathematical fact that the combined company will not need as many transceivers and
radio channels to serve those customers at the same call quality. Because transceivers
consume spectrum resources, these efficiencies will immediately free up significant
amounts of spectrum that can be repurposed for the UMTS network. This remains true
even in areas where both networks are heavily loaded. We previously estimated that the
combined company could expect 10-15 percent gains in spectrum capacity from channel
pooling alone. For this paper, we have examined sector-level data from AT&T’s and T-
Mobile USA’s nationwide networks, and we can now report that channel pooling gains
are likely to be within — or in certain circumstances well above — this range.
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o Control Channels. Today, both companies devote significant amounts of spectrum to
control channels — i.e., “overhead” channels that manage the transport of network-related
information between the base station and user devices. When the two networks are
merged, however, many of these control channels will become redundant and can be
eliminated. As shown below, in many cities this efficiency alone could free up close to
10 MHz of spectrum for UMTS services.

o Network Utilization/Load Balancing. The combined GSM networks will also benefit
from utilization or load balancing efficiencies. Demand on any cellular network is
“lumpy” in the sense that some areas may experience very high demand relative to other
areas. In areas where T-Mobile USA’s (or AT&T’s) network is relatively lightly loaded,
combining the two customer bases on a single network will allow the combined company
to repurpose more spectrum to target UMTS capacity constraints. In [Begin

Confidential Information] [End Confidential Information], for
example, our review of sector-level data confirms that T-Mobile USA’s GSM network
[Begin Confidential Information] [End Confidential

Information]. But even in a market where both networks are, on average, fairly heavily
loaded, each network will, within that market, have a different “map” of traffic peaks and
valleys, and combining the two customer bases on a single network thus smoothes out
peaks and valleys and provides load balancing efficiencies that may enable additional
repurposing of spectrum.

In addition, there will be still further capacity gains from increased cell density where
AT&T equips the retained T-Mobile USA sites with compatible 2G radios. [Begin Highly
Confidential Information]

[End Highly Confidential Information]. Each
of these integration benefits is a UMTS efficiency, because it directly contributes spectrum to the
UMTS networks that would otherwise have been necessary to serve the GSM customer bases.
Each is a “1+1=3” capacity enhancement that ensures that the combined company will have
more total capacity than the sum of the capacities of the two standalone companies. The
cumulative gains from these efficiencies can be very substantial. Based upon the detailed
network integration work AT&T has completed for the area of San Francisco it has studied, for
example, we estimate that when all of the network efficiencies are factored in, the combined
company will be able to transfer to UMTS [Begin Highly Confidential Information]

[End Highly Confidential Information] of spectrum used by the standalone companies for
GSM - even without altering the total number of GSM customers served.

Cell Splitting. AT&T’s initial engineering analysis indicated that about [Begin
Confidential Information]| [End Confidential Information] of the T-Mobile USA cell
sites (or approximately [Begin Confidential Information] [End Confidential
Information] total sites) would be complementary to AT&T’s existing cell grid and could be
productively integrated to create a combined network with a much denser cell grid. AT&T based
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its analysis on experience with other network integrations and conservative cell site spacing
distance proxies.

Critics of the merger have complained that AT&T cannot know precisely which sites will
be complementary — and can be productively integrated to address existing and projected
capacity and coverage needs — until it conducts the detailed site-by-site engineering analyses that
precede any network integration. AT&T’s initial analysis based on its prior integration
experience was designed to provide a conservative estimate of the fotal number of T-Mobile
USA cell sites likely to be integrated into the combined network. As we have previously
discussed, there are sound engineering reasons to believe that the actual site specific engineering
work that precedes network integration will yield at least as many complementary sites that
address real world capacity and coverage issues as the distance proxy (although not necessarily
every site that matched the distance proxy will be kept and many that did not match the distance
proxy will be kept).

Indeed, AT&T’s initial distance-based analysis is likely to understate the number of T-
Mobile USA cell sites that can be productively retained, because in areas that are particularly
traffic-intensive, good engineering practice can support cell densities significantly higher than
implied by the initial analysis (which, we understand, generally focused on T-Mobile USA sites
more than [Begin Confidential Information] [End Confidential Information] from
existing AT&T sites). In these high traffic areas where base stations are more likely to be close
to one another, the initial approach eliminates many of the base stations that a more detailed
engineering analysis would keep. These are exactly the types of base stations that will provide
valuable extra capacity and that will be picked up in the ongoing, site-specific network design
and optimization analyses. This is uncontroversial: we note, for example, that Sprint’s wireless
engineering report in the FCC merger proceeding states that cell radii much smaller than implied
by [Begin Confidential Information] [End Confidential Information] spacing
between sites may be beneficial in urban areas.

Nonetheless, to provide further confirmation of the magnitude of the cell-splitting
opportunities, AT&T tasked its engineers with conducting, for large areas of several markets, the
same types of engineering analyses that they conduct during actual network integration. [Begin
Highly Confidential Information]

[End Highly Confidential Information]. AT&T has described this
methodology, which reflects the UMTS design guidelines AT&T uses in the ordinary course of
its business, in a separate paper that we have reviewed. We have also reviewed AT&T’s
completed integration work for large areas of the cities of San Francisco and Los Angeles, as
well as sample outputs from ongoing engineering analyses for other cities. We are not surprised
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that these more detailed analyses strongly confirm the conservatism of AT&T’s initial estimates
of the number of T-Mobile USA cell sites that can be productively assimilated.

In San Francisco, for example, the site-specific engineering analyses have concluded that
over [Begin Highly Confidential Information] [End Highly Confidential
Information] of the T-Mobile USA sites in the area studied can be productively integrated into
the existing AT&T cell grid. In the large area of Los Angeles for which detailed engineering
analyses have been completed, over [Begin Highly Confidential Information] [End
Highly Confidential Information] of the T-Mobile USA sites can be productively integrated.
As we anticipated, many of the useful T-Mobile USA sites in these dense urban areas are closer
than [Begin Confidential Information] [End Confidential Information] from existing
AT&T cell sites.

In this regard, we have reviewed some of the very granular maps that the AT&T
engineers conducting the network integration analyses have prepared that show quite clearly,
with visual representations of well-accepted cellular engineering metrics, how individual T-
Mobile USA sites will both provide substantial additional capacity where it is needed and
address existing quality or coverage holes. For example, more than [Begin Highly Confidential
Information]

[End
Highly Confidential Information].

Furthermore, AT&T’s detailed engineering analyses confirm that, as we would expect,
signal strength and performance will improve for both AT&T and T-Mobile USA customers.
The detailed engineering analyses demonstrate that the increased cell density enhances capacity
by increasing “reuse” of the spectrum deployed in AT&T’s UMTS network (simply as a matter
of network architecture, each new cell can reuse the full capacity of the deployed spectrum to
handle additional traffic so more cells automatically implies more capacity). Furthermore, the
increased cell density can also improve signal quality within key areas of the cells, thereby
creating a “cleaner” radio environment; the combined company will then effectively experience
greater UMTS spectral efficiency and thus be able to carry more traffic within each of those cells
(existing and added cells)." We have reviewed AT&T’s preliminary estimates (using the Atoll

"1t is typically assumed for a homogeneous UMTS network that the cell capacity is the same
regardless of the cell size because the signal-to-interference ratio (SIR) effectively remains the
same. SIR, which directly influences cell capacity in CDMA-based systems such as UMTS, is
the ratio of the received signal power to the received interference power. UMTS power control
ensures that the amount of power being allocated to the user meets the SIR requirements to
ensure good quality of service. The downlink transmit power allocated to the user relative to the
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tool, which supports sophisticated Monte Carlo simulations), and agree that even this latter, less
obvious, benefit can be quite significant.’

Finally, the results of the actual network integration engineering are likely to produce
similar benefits throughout the country. There are sound engineering reasons to expect that a
high proportion of T-Mobile USA sites are located in high traffic areas where the additional
capacity associated with integration will be most beneficial. T-Mobile USA’s cell sites tend to be
concentrated in urban population centers. T-Mobile USA has advised us, for example, that

total power at the cell (or sector) is one of the critical factors that dictates the cell capacity. Since
the transmit power in a sector is limited, higher transmit power per user implies lower capacity,
and lower transmit power per user implies higher capacity. If SIR can be improved through
network integration, less transmit power is required per user, increasing the cell capacity. [Begin
Highly Confidential Information]

[End Highly Confidential Information]

> We worked with AT&T engineers on potential methods of separating pure cell-splitting gain
from SIR improvement-related gain and performed this analysis on actual network data for the
city of Chicago. The Atoll simulation results based upon the AT&T cell grid and the
complementary T-Mobile USA cell sites identified by AT&T’s engineering analyses in Chicago
indicate that the overall capacity gain due to increased cell density is about [Begin Highly
Confidential Information] [End Highly Confidential Information] when the (call or
service) rejection rate is about [Begin Highly Confidential Information] [End Highly
Confidential Information]. The pure cell splitting gain is approximately [Begin Highly
Confidential Information] [End Highly Confidential Information], and the SIR-related
gain is about [Begin Highly Confidential Information] [End Highly Confidential
Information]. The same quality of service (quantified in the form of rejection rate in Atoll
Monte Carlo simulations) was enforced for the pre-merger AT&T network, pre-merger T-Mobile
network, and combined network during the simulations. We note that optimization of the
integrated network could lead to even higher SIR-related gains. The improved SIR distribution
can be explained as follows. When more sites are added to an existing network, users are
relatively closer to cell-sites compared to a pre-merger situation. Hence, signal power increases.
Distribution of Ec (i.e., received pilot power) in the simulations confirmed a significant increase
in the signal power. Of course, the overall interference in the system also increases as cell
density increases. The overall SIR distribution improves when the signal power increases much
more rapidly than the interference power. The pre-merger network layout and post-merger
network layout influence the change in the SIR distribution. Improvement in SIR compared to
the pre-merger AT&T network was evident in the form of (i) improved distribution of (Ec/I0)
(which is the ratio of the received pilot power to the received total power including thermal
noise) and (i1) lower per-user power. The results from the AT&T analysis prove that enhanced
SIR resulting from a denser cell grid in a non-homogenous network can yield significant capacity
gains.
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nearly [Begin Confidential Information] [End Confidential Information] of its
mobile wireless subscribers and nearly [Begin Confidential Information] [End
Confidential Information] of its cell sites are located in the [Begin Confidential Information]

[End Confidential Information] CMAs. T-Mobile USA’s cell grid is
also built to support the PCS and AWS spectrum used in its 2G and UMTS networks and
therefore is relatively dense. Also, T-Mobile USA can be expected to have designed its network
to locate base stations, to the greatest extent possible, in traffic “hot spots” — and since T-Mobile
USA deployed its UMTS network relatively recently compared to AT&T and others, its design
decisions could take account of experience with wireless broadband usage patterns.

Channel Pooling. The efficiency gains from channel pooling are also specific to the
network integration facilitated by the merger and, based upon the real-world sector level data
that we have now analyzed for a number of CMAs, these gains will be quite substantial (e.g.,
often more than 15%). The gains from channel pooling flow from a well-accepted mathematical
fact that has been validated over three decades of commercial cellular networks: combining the
spectrum and radio resources of the two companies in a given area will allow the combined
company to serve a larger average number of customers at the same target call blocking
probability than the two companies could independently.” Although the percentage gains from
channel pooling diminish as the size of the pool increases, our analysis shows that the vast
majority of sectors in the combined network here have characteristics that will permit large gains
from channel pooling — within or above the 10-15% range we and AT&T previously estimated.

Channel pooling in effect creates additional spectrum capacity, because the combined
company can support a higher average number of simultaneous calls during the busy hour than
the two companies could as independent companies. Cellular network engineers design their
radio networks to ensure that subscribers can access and use the network successfully in the
target service area even during peak traffic times — a cellular network is designed to have a
sufficient number of channels so that the maximum target call blocking probability can be
achieved during the busiest hour of the day. And, as we explained previously, the channel

3 As we have explained previously, channel pooling gains can be quantified through the “Erlang-
B” formulation, which is the relationship among (i) the total number of trunked channels (which,
for GSM, is a function of the number of transceivers or “TRXs,” and the relative distribution of
full-rate and half-rate voice users), (ii) the Erlang capacity (which is the number of
simultaneously active voice users), and (iii) the call blocking probability. The Erlang-B
formulation is defined as:

(%)

b=y
)
i=0 -

where Py, 1s the call blocking probability, N is the number of trunked channels (sector capacity),
and E is the Erlang capacity.
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pooling capacity gains will be achieved during the busy hour, when there is the greatest need for
capacity (regardless of whether the absolute amount of traftfic being carried is low or high).

In our original paper, we provided estimates of achievable pooling efficiency gains for a
range of TRX assumptions, recognizing that the number of TRXs varies from one geographic
area to the next and from one operator to another operator. For this paper, we asked AT&T and
T-Mobile USA to provide sector-specific data on the actual number of TRXs deployed in their
networks to allow us to more precisely quantify achievable channel pooling gains that account
for their present network configurations. This granular, sector-level data shows that in the vast
majority of sectors, the combined company will be able to achieve gains from channel pooling
that meet or exceed the 10-15% levels that we and AT&T previously estimated.

Table 1 specifies the distribution of TRXs per sector for AT&T and T-Mobile USA.
Notably, the vast majority of sectors — about [Begin Highly Confidential Information]
[End Highly Confidential Information] of the sectors — have [Begin Highly Confidential
Information] [End Highly Confidential Information] TRXs, which means that the
vast majority of sectors have the characteristics in which gains from channel pooling will be
relatively large.

Table 1. Distribution of TRXs Per Sector

[Begin Highly Confidential Information]

[End Highly Confidential Information]
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Using actual data from the AT&T and T-Mobile USA networks, the following table
summarizes the pooling efficiency gains expected for the current network configurations of
AT&T and T-Mobile USA.

Table 2. Expected Pooling Efficiency Gains for the Combined Network®
[Begin Highly Confidential Information]

[End Highly Confidential Information]

As shown in Table 2, using actual data from the AT&T and T-Mobile USA networks, we
have calculated the expected gain in Erlang capacity — i.e., the gain in average number of

* We have used the average values of actual half-rate and full-rate voice distributions for
thousands of sectors across the U.S. for AT&T and T-Mobile. AT&T has approximately [Begin
Highly Confidential Information]

[End Highly Confidential
Information]. Since GSM operators and radio vendors choose a suitable rate based on capacity
needs, it is apparent that AT&T’s GSM network is more loaded than a T-Mobile network. Even
after the merger, we have preserved pre-merger rate distributions of full-rate and half-rates for
AT&T and T-Mobile for purposes of these pooling gain calculations, which significantly
understates the total gains that will actually be achieved when all users and traffic are
consolidated on the combined network at the AT&T [Begin Highly Confidential Information]

[End Highly Confidential Information] percentage.
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subscribers that can be supported at the same call blocking probability — assuming different
numbers of TRXs deployed in a given sector. For the [Begin Highly Confidential
Information] [End Highly Confidential Information] of the sectors in which each
operator has from [Begin Highly Confidential Information] [End Highly
Confidential Information] TRXs, the additional gain in spectrum capacity from pooling ranges
from [Begin Highly Confidential Information] [End Highly Confidential
Information] more than the sum of the two networks’ current capacities. In [Begin Highly
Confidential Information] [End Highly Confidential Information] of the sectors, the
number of TRXs per sector ranges from [Begin Highly Confidential Information]

[End Highly Confidential Information], and the efficiency gain in these sectors ranges from
[Begin Highly Confidential Information] [End Highly Confidential
Information], with about [Begin Highly Confidential Information] [End Highly
Confidential Information] of the total sectors experiencing a gain greater than [Begin Highly
Confidential Information] [End Highly Confidential Information]. And [Begin Highly
Confidential Information] [End Highly Confidential Information] of the sectors
will experience gains from [Begin Highly Confidential Information] [End Highly
Confidential Information], which is above the range that we and AT&T previously estimated.
The system-wide average pooling gain falls in the 10-15% range previously estimated.’

Furthermore, given AT&T’s plan to retain in the combined network its own much higher
(relative to T-Mobile USA) use of the “half-rate” speech codec for voice calls, the achievable
capacity gains from integration are actually significantly higher.® Indeed, using actual AT&T
and T-Mobile USA half rate/full rate data, we estimate that actual gains will significantly exceed
our previous 10-15% estimate in [Begin Highly Confidential Information] [End
Highly Confidential Information] sectors.

It is irrelevant that that the capacity gains from channel pooling are not needed at all
times of the day — e.g., at 2 am. What matters to the network engineer is the peak loads, because
all cellular operators design their systems to have a sufficient number of radio resources during

> The average gain across all sectors is estimated to be [Begin Highly Confidential

Information] [End Highly Confidential Information]. Furthermore, we observed that
the small number ([Begin Highly Confidential Information] [End Highly Confidential
Information] percent) of sectors that currently have [Begin Highly Confidential Information]

[End Highly Confidential Information] TRXs per operator are scattered among
markets and are not concentrated in a specific geographic area. In other words, the small number
of sectors where the channel pooling gains are the smallest are dispersed among different
markets and do not change the fact that the combined company can achieve large, system-wide,
merger-specific spectrum capacity gains from channel pooling.

® GSM full rate service allows eight voice callers to share each radio channel (because each radio
has eight time slots, each of which can accommodate one voice call). GSM half rate service
allows 16 voice callers to share each radio channel (because each time slot can accommodate
two half rate calls).

10
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the busiest hour of the (busiest) day. Peak load demand will, of course, vary in different
geographic areas, but whether it is the busy hour in Oklahoma or the busy hour in New York
City, the goal is to ensure that subscribers experience the same call blocking probability. There
will always be some busy hour for any geographic area and the network must have adequate
resources to support the amount of traffic generated by subscribers during such busy hour. The
bottom line is that with the larger channel pool enabled by the network integration, the same
peak number of users can be supported at the same call blocking probability with fewer TRXs
and radio channels dedicated to the GSM network. The need for fewer radio channels means
that more spectrum can be repurposed to UMTS (and ultimately LTE) sooner.

It is also important to understand that channel pooling gains can occur only through the
integration of two networks. In the absence of the merger, any attempt to increase capacity by
adding TRXs to the standalone network (at significant cost) would not free up any spectrum that
could be used for other services.” The important point is that the merger will allow the two
companies to serve their combined customer bases with fewer radios (i.e., fewer TRXs and radio
frequency channels) and thus less GSM spectrum at each base station than they could as stand-
alone companies — which increases efficiency and will accelerate the process of repurposing
GSM spectrum for more spectrally efficient technologies.

Control Channels. We have also obtained additional data that allow us more precisely
to calculate the spectrum savings from consolidating control channels. To summarize, in a
cellular network, some radio channels are used to exchange user traffic (called “hopping” traffic
channels) and some radio channels are allocated to “overhead” (called “control”) channels. In a
GSM network, control channels called Broadcast Control Channels (BCCHs) are overhead
channels and can consume a significant amount of spectrum. When two independent operators

7 In commercial GSM networks, a TRX uses a set of “hopping” radio channels for user traffic.
Based upon experience, the network engineers determine the necessary ratio of hopping channels
(each of which consumes 200 KHz of spectrum) to TRXs to achieve the target quality levels
(i.e., acceptable error rate, voice quality, and call drops). Frequency hopping provides gains
associated with frequency diversity and interference diversity. The radio environment is
dynamic, and different radio channels experience signal fading at different times and
frequencies. If a TRX used a single radio channel at all times the user would experience poor
quality communications when that radio channel experienced fading. However, since a TRX
keeps hopping from one radio channel to another every frame, the user is not held hostage to the
propagation conditions of a single radio channel — the user quickly comes out of a potential
signal fade due to frequency hopping. Furthermore, different sectors use different pseudo-
random patterns of frequency hopping. For example, one sector’s TRX may hop from radio
channel f1 to radio channel f5, but another sector’s TRX may hop from radio channel f2 to radio
channel f6. Due to such random frequency hopping patterns in different sectors, overall
interference becomes more random and lower. When an operator increases the number of TRXSs,
the number of radio channels in the hopping pool (and thus the amount of spectrum allocated to
the GSM network) is therefore also increased to maintain acceptable frequency diversity and
interference diversity gains.

11
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are covering a given geographic area, each operator reserves its own set of BCCH carriers, but if
the two operators merge and integrate their networks, the combined company does not need both
sets of BCCHs, and duplicate control channels can be eliminated.

Network integration can yield very significant control channel benefits in terms of
spectrum capacity lift, because BCCHs consume significant spectrum. Although each cell uses
only one 200 KHz channel for the downlink and one 200 KHz channel for the uplink, the same
channels cannot be used in adjacent and nearby cells due to interference issues. Thus, depending
upon the “frequency reuse plan” in an area (essentially how many cells must be skipped over
before the same frequency channel can be reused for a BCCH), anywhere from 4.8 to over 10
MHz must be allocated to control channels.®

In our previous paper, we analyzed the gains from eliminating redundant control channels
using typical frequency reuse ranges provided by AT&T and T-Mobile USA, and we concluded
that the gains would range from 4.8 MHz to 10 MHz, depending on the frequency reuse plan.

More recently, T-Mobile USA has provided us with more granular data on its actual
frequency reuse plans in 15 markets. Based upon this more granular analysis of the opportunities
for eliminating redundant control channels, we can now confirm that here, too, the gains that will
actually be realized through network integration that meet or exceed our and AT&T’s previous
estimates in the markets we have studied.

Table 3: Opportunities for Elimination of BCCH Carriers

[Begin Highly Confidential Information]

¥ Because the BCCH is so important, less aggressive frequency reuse is typically applied to this
channel than to a voice channel. Thus the BCCH channel can consume a disproportionate
amount of spectrum compared to a voice channel.

12
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[End Highly Confidential Information]

As shown in Table 3, in a number of cities the combined company can reclaim [Begin
Highly Confidential Information] [End Highly Confidential Information] of
spectrum that can be repurposed to more efficient UMTS/LTE technologies where it is needed.
These are very significant gains in spectrum capacity that can occur only through full network
integration.”

Utilization/Load Balancing. The merger will also allow the combined company to
increase network utilization efficiency. In situations where one carrier’s network is relatively

? Some critics of the merger note that control channels also carry some voice and data traffic, and
complain that AT&T has not shown that this traffic can be accommodated in the combined
network if the T-Mobile USA BCCHs are eliminated. We note that most of the non-signaling
traffic carried in the BCCH frequency channel time slots is not real-time voice traffic.
Furthermore, since GSM uses TDMA, eight time-slots are available and the probability that all
eight slots are fully occupied at all times even during a busy hour is extremely low — [Begin
Confidential Information]

[End Confidential Information].
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lightly loaded in a particular area and the other’s network is more heavily loaded in that area,
combining the networks can yield large utilization or “load balancing” gains that can free up
spectrum for more efficient use on UMTS (or LTE) technologies. [Begin Confidential
Information] [End Confidential Information] is a good example of this
efficiency; [Begin Confidential Information]

[End
Confidential Information]

Some have suggested that network utilization improvements cannot occur if both
networks are heavily loaded, and speculated that there probably will not be many markets in
which one network is lightly loaded and the other is heavily loaded or where both have spare
capacity. Substantial load rebalancing can occur even when both local networks are as a general
matter heavily loaded. This is feasible because load rebalancing from the integration of the two
networks can occur within geographic areas of markets, not just for the market as a whole.

There can be large traffic variations even within a city (or neighborhood), and often even
on relatively heavily loaded networks there could be specific sites or areas in which one network
or the other is lightly loaded. This can be due to many factors: the different operators may have
customer bases with different demographics (e.g., one operator may have higher proportion of
younger customers or of members of a particular ethnic group that drives higher traffic loads in
particular areas or at particular times of day); one operator may happen to have more customers
in a particular neighborhood than the other; or one operator may have had particular difficulty
obtaining good cell site locations in a particular area.'” Furthermore, one operator’s busy hour
may occur in the evening, while another operator’s busy hour may occur in the afternoon due to
the usage patterns of different types of subscribers (e.g., residential vs. business subscribers)."!

Bringing it All Together — In-Depth Network Integration Studies of Specific Cities.
Finally, as we have explained previously, each of the types of spectrum capacity gains we have
identified — cell splitting, channel pooling, elimination of duplicate control channels, and
network utilization benefits — is independent and cumulative. Although each one of these types
of capacity gains can be quite significant alone, the full cumulative impact of all of these gains
can be even more substantial. Since our earlier paper, AT&T engineers have performed a
complete network integration study of the 49 square mile core area of San Francisco to estimate

' In fact, in Blacksburg, Virginia, Virginia Tech (where one of us teaches) will not allow AT&T
to deploy cell sites on the campus!

" Imagine 3D maps for each standalone network for a particular city in which both networks are
heavily loaded that shows the peak busy hour traffic loads at each cell site as “hills” of various
heights. Each operator designs its network so that it will have enough spectrum and radio
resources so that target performance levels can be achieved at the sites represented by the tallest
hills at the busy hour. But if, for the reasons discussed above, the tallest hills for the two
operators are not in the same locations, then the combined operator will need fewer radio
resources (and less spectrum) than would be implied by simply summing the busy hour traffic at
the each operators’ tallest hills.

14
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the total GSM spectrum savings from integration. The results confirm our previous expectations:
the combined company can operate its GSM network with much less spectrum than the two
companies use today as independent operators, freeing up spectrum for redeployment to more
spectrally efficient technologies.

The network integration study for San Francisco provides a good illustration of the range
of spectrum capacity benefits the merger can provide. In San Francisco, AT&T has experienced
rapid traffic growth on its UMTS network. AT&T has a limited amount of spectrum available
for its UMTS network, and it is beginning to experience significant spectrum capacity constraints
for those services. The merger can provide additional spectrum capacity to handle the rapidly
increasing level of UMTS traffic, both by making the UMTS network more efficient (through
increased cell density) and by making GSM network more efficient (thus allowing spectrum to
be repurposed to UMTS).

We understand that the AT&T engineers performed the same type of in-depth network
integration analysis that the combined company would actually perform post-merger. [Begin
Confidential Information]

[End Confidential Information]

With respect to cell splitting, AT&T, as explained above, examined the specific cell site
locations for both networks, using granular traffic and performance data, sophisticated computer
models and other engineering tools to determined which T-Mobile USA sites could be
productively integrated into the AT&T cell grid to address real world capacity, performance and
coverage issues. As noted, in the core area of the city of San Francisco included in the study,
this granular analysis led AT&T to conclude that the combined company could keep more than
[Begin Highly Confidential Information]| [End Highly Confidential Information] of T-
Mobile USA’s sites within the area at issue. (In Los Angeles, the same detailed integration
analysis concluded that more than [Begin Highly Confidential Information] [End Highly
Confidential Information] of the T-Mobile USA sites can be productively assimilated.) In
performing this review, AT&T determined that in some instances, the integrated T-Mobile USA
site would provide capacity, service quality and coverage gains to the combined company. In
addition, the combined company may still decide to keep even more T-Mobile USA sites after
the merger, because AT&T has not yet fully analyzed whether other existing T-Mobile USA cell
sites have advantages over adjacent AT&T sites (and thus retaining the T-Mobile USA site in the
integrated network and decommissioning the adjacent AT&T site could provide additional
coverage, capacity and performance gains).

We and AT&T engineers also analyzed, on a granular basis, the expected GSM spectrum
savings from the elimination of redundant control channels and from channel pooling and
utilization efficiencies. These calculations were based on actual network data, including data on
busy hour traffic loads, BCCH allocations, and the number of sectors before and after integration
to determine how many channels (and thus how much spectrum) the combined company will
need for GSM control channels and for the GSM hopping pool. We and AT&T performed these

15
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calculations — and obtained consistent results — using different engineering approaches that
reflect sound engineering methods."

These detailed engineering analyses illustrate the impressive gains in GSM spectrum
savings. Such savings can be repurposed for UMTS that can be expected from the merger in
addition to the direct UMTS capacity gains from increased cell density. In the areas of San
Francisco that were studied, we understand that AT&T’s GSM network today uses [Begin
Highly Confidential Information] [End Highly Confidential Information] of
spectrum and T-Mobile USA’s uses [Begin Highly Confidential Information] [End
Highly Confidential Information], for a total of [Begin Highly Confidential Information]

[End Highly Confidential Information]. Analysis of the total, cumulative achievable
spectrum capacity gains from GSM cell splitting, control channel redundancy, and channel
pooling efficiencies shows that the combined network will be able to serve the same GSM
customer base in that study area with about [Begin Highly Confidential Information]

[End Highly Confidential Information] of spectrum,'® while keeping the target peak load call
blocking and other performance parameters the same.'* This means, of course, that in the area
studied, [Begin Highly Confidential Information] [End Highly Confidential
Information] of spectrum — [Begin Highly Confidential Information]

[End Highly Confidential Information] UMTS carriers — could be shifted to the UMTS
network to address current and future capacity constraints.

These significant GSM efficiencies directly benefit the combined company’s UMTS
users, because these gains in spectrum efficiency will free up a large amount of spectrum
resources currently used for GSM services to support both companies’ customers that can be
redeployed to UMTS. Moreover, these capacity gains are in addition to the very substantial
UMTS capacity gains that arise directly from the assimilation of T-Mobile USA cell sites into
the AT&T grid that substantially increases UMTS cell density and from intercarrier load
balancing.

'2 We describe these approaches and an overall methodology in Appendix A.
1 See Appendix A for the range of gains.

'* Quantifying the very real network utilization/load balancing efficiencies that can be expected
will require even more complex engineering analyses. Our calculations here simply add the busy
hour traffic loads of the two standalone networks to determine a combined network busy hour
traffic load as if the busy hour peaks of the two networks were located in the same places
(geographically and temporally), and they are therefore conservative.
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Appendix A: Methodology for Estimation of GSM Spectrum Savings

[Begin Confidential Information]|
[Begin Highly Confidential Information] [End Highly Confidential Information]

[Begin Highly
Confidential Information] [End Highly Confidential Information]
[Begin Highly Confidential Information]

[End Highly Confidential Information]
[Begin Highly Confidential Information] |[End Highly Confidential

Information]
[Begin Highly Confidential Information] [End
Highly Confidential Information]
[Begin Highly
Confidential Information] [End Highly Confidential Information]

[Begin Highly Confidential Information] [End Highly
Confidential Information] [Begin Highly Confidential
Information] [End Highly Confidential Information]

[Begin Highly Confidential Information]
[End Highly Confidential Information]
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[End Confidential Information]
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Exhibit C: Network Integration Methodology

[Begin Highly Confidential Information]
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ARNOLD & PORTER LLP Richard L. Rosen

Richard. Rosen@aporter.com

+1 202,842 5499
+1 202.942.5999 Fax

555 Twelfth Strest, NW
Washington, DG 20004-1206

July 26, 2011

BY ECFS

Marlene H. Dortch, Esq.

Secretary

Office of the Secretary

Federal Communications Commission
445 Twelfth Street, SW

Washington, D.C. 20554

Re: Applications of AT&T Inc. and Deutsche Telekom AG for Consent to
Assign or Transfer Control of Licenses and Authorizations, WT Dkt
No. 11-65
REDACTED — FOR PUBLIC INSPECTION

Dear Ms. Dorteh:

AT&T Inc. and Deutsche Telekom AG (the “Applicants”) are jointly filing
herewith this letter in response to Sprint’s recent ex parte, which argued that T+
Mobile USA is a “close substitute” for AT&T for business customers, and that
therefore the transaction would lessen competition for business customers.! In
response to Sprint’s arguments, this paper demonstrates that T-Mobile USA has not
been a significant competitor for business customers — let alone a close competitor to

I See Ex Parte Notification of Sprint, Application of AT&T Inc. and Deutsche
Telekom AG for Consent to Assign or Transfer Control of Licenses and
Authorizations, WT Docket No. 11-65 (filed July 11, 2011).
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AT&T — and that the proposed transaction will not lessen competition for business
customers.

I Introduction and Overview

There are several reasons why the acquisition will not cause competitive
harm to business customers, including the following:

1. As analyst reports indicate, and T-Mobile USA’s Chief Marketing
Officer has confirmed,2 T-Mobile USA has not been a significant
competitor to AT&T for business customers, and is unlikely to become
one in the foreseeable future.

2. Approximately [Begin Highly Confidential Information] [End
Highly Confidential Information] of T-Mobile USA’s corporate discount
plans’ sales to “business” are to individual employees who have
multiple options for corporate discount plans and purchase locally
through retail outlets; thus sales to these customers are virtually
indistinguishable from the consumer business.

3. The part of T-Mobile USA’s business that is truly corporate is small
and declining. Isolated examples of T-Mobile USA competing with
AT&T for business customers do not constitute proof that the
transaction would result in anticompetitive effects in any well-defined
market.

4, T-Mobile USA does not have the sophisticated solutions generally
required by larger businesses, and in the small business segment there
are several competitors including regional carriers.

5. A cross-section of business customers support this transaction, as
evidenced by the positive letters provided to the Commission
confirming there will be no material loss of competition resulting from
the transaction and recognizing how the transaction will benefit
business customers large and small with better network performance

2 June 9, 2011 Declaration of Cole Jones Brodman (Brodman Decl.). We also submit
herewith a Supplemental Declaration of Mr. Brodman elaborating on several points
made in this letter. See July 25, 2011 Supplemental Declaration of Cole Jones
Brodman (Supp. Brodman Declaration) (Exhibit 1).
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and expanded LTE.

A Overview of the Business Segment

Business customers are exceedingly heterogeneous in their nature and in
their needs for wireless service. To state the obvious, they range from the very
largest multinationals to the smallest businesses.? Their needs range from basic
voice and data service to customized mobile applications to integrated solutions
specific to an industry or company.

There are two basic models in the business segment. One model is “corporate
responsibility” users (‘CRU”), meaning the company pays the bill for its employees’
service. In the other model, called “individual responsibility” users (‘IRU”), the
company agrees with several wireless providers to offer service discounts to its
employees. Thereafter, individual employees are free to choose which wireless
provider to sign up with, frequently by walking into a local retail outlet to get the
corporate discount. The employee compares the pricing and service (as well as
pricing from other carriers), selects a provider, chooses its level of service, creates
an account, and pays for service on the account. Some companies reimburse the
employees for all or part of the cost of approved plans.4

The competitive dynamics are different for each model, although many
companies use both models simultaneously (e.g., corporate responsible for certain
key employees and individual responsible for the rest). CRU business is typically
handled through competitive bidding in response to the company’s specification of
its requirements, which may involve a bundle of telecom services. IRU business is
essentially an extension of the consumer retail business, as it involves a pre-
determined discount off of retail rates offered to individual employees through retail
channels, generally with no exclusivity, volume commitment or obligation to
purchase. Employees use these phones for personal use, and can sign up for IRU
plans for themselves and for family members who have no affiliation with the

3 For a full description of the customer segments served by AT&T Business
Solutions, see Exhibit 2.

4 T-Mobile USA estimates that company reimbursement occurs for [Begin Highly

Confidential Information] [End Highly Confidential Information] of its
IRU subscribers. AT&T estimates that company reimbursement occurs for [Begin
Highly Confidential Information] [End Highly Confidential

Information] of its TRU subscribers.
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company.
B. Overview of ABS and T-Mobile USA Services to Business Customers
1. AT&T Business Solutions (ABS)

In recognition of the increasingly integrated nature of business
communications services, AT&T reorganized in 2008 so that all wireline and
wireless sales to enterprise customers are combined in the AT&T Business
Solutions (‘ABS”) unit. In 2010, [Begin Highly Confidential Information]

[End Highly Confidential Information] of the business
customers who purchased wireless service through ABS also purchased wireline
services from ABS. This reflects AT&T’s focus on the more complex needs of
sophisticated business customers.

The value of the integration lies in ABS’ ability to draw upon the deep
customer knowledge its sales people have from years of offering wireline, wireless,
and application services across industry sectors. From architecture, engineering,
construction, automotive, banking, consumer package goods, financial services, to
healthcare, hospitality, insurance, and media, ABS designs, sells — and manages —
integrated, customized mobile applications and systems. These include
sophisticated billing services, pooled plans (all users in the company are pooled at
the end of the month so those with extra minutes offset the overage of others), data
and web hosting services, and the most sophisticated customized integrated
machine-to-machine services and mobile applications. For example, ABS designed
a custom mobile application for [Begin Highly Confidential Information]

[End Highly Confidential Information] to track deliveries and stores’
inventory levels. ABS also developed a unique mobile application for [Begin Highly
Confidential Information]

[End Highly
Confidential Information]. These are just a few examples of the complex,
customized business solutions ABS offers to business customers.

2. T-Mobile USA’s Business Offerings

In contrast, T-Mobile USA has prioritized its consumer strategy over
business offerings. Its Chief Marketing Officer has explained that T-Mobile USA
has “a relatively limited competitive presence in the business segment due to the
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company's strategic decision to focus on, and invest in, its core consumer segment.”>
As a result, T-Mobile USA has never developed the specialized suite of services and
integrated product offerings that many business customers require.6 T-Mobile
USA’s internal documents confirm that it does not have the “[Begin Confidential
Information]

[End
Confidential Information].8 Certainly, T-Mobile USA has not [Begin Highly
Confidential Information]

[End Highly Confidential Information].® Nor does it have
the breadth and depth in its limited sales force to address specific industry needs.10
And early this year, T-Mobile USA outsourced its M2M sales force to a third party
aggregator.!!

Indeed, leading industry analysts confirm that T-Mobile USA “has no

5 See Brodman Decl. at 5.

6 See Brodman Decl. at 16 (“T-Mobile USA...is not readily in a position to offer a
complete suite of full-service, integrated telecommunications solutions to large
business customers.”)

7 See, e.g., FCC00150054, at 40.

8 See, e.g., Exhibit 3, in September 2009 T-Mobile USA lost a bid for [Begin Highly
Confidential Information]
[End Highly Confidential Information] and in March 2010, it lost a bid for [Begin
Highly Confidential Information]

[End Highly Confidential Information].” Similarly, T-
Mobile USA lost a bid to [Begin Highly Confidential Information]

[End
Highly Confidential Information] Id.

9 See Supp. Brodman Declaration at 6.

10 Further, there are no joint service offering or sales approaches between T-Mobile
USA and Deutsche Telekom.

11 Brodman Decl. at 12. (‘As of May 16, 2011, development of this business was
outsourced to RACO Wireless, an aggregator and channel partner of T-Mobile
USA.”)
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business solutions available other than voicemail, email, Internet access and
messaging.”12 “Unlike competitors, T-Mobile has not organized to focus on
enterprise accounts or at least offers little customization or vertical
specialization.”!3 More generally, analysts recognize T-Mobile USA’s negligible
presence for business customers. For example, Fierce Wireless notes that “[T-
Mobile USA] is nowhere in enterprise.”!* And IDC states that “T-Mobile remains
very focused on the consumer market, and — as noted in previous years — has the
weakest play in the business space, having yet to demonstrate a sophisticated
approach to SMB.”15

As part of the plan to attempt to revitalize the T-Mobile USA business, the
company's management contemplated increased emphasis on business sales.
However, T-Mobile USA has acknowledged that it would need to dedicate
considerable financial and human resources to become competitive for business
customers.1® Company documents highlight that [Begin Highly Confidential
Information]

[End

12 Current Analysis, T-Mobile USA- Business Services US, (Dec. 6, 2010) at 3.
13 Id. at 2.

14 Mark Lowenstein, Lowenstein’s View: Sprint +T-Mobile+Clearwire
Merger=Short-Term Pain, Long-Term Gain? FierceWireless: Europe (Mar. 16,
2011), at 2, http://www.fiercewireless.com/story/lowensteins-view-sprintt-
mobileclearwire-mergershort-term-pain-long-term-ga/2011-03-16.

15 IDC, Competitive Analysis U.S. Mobile Operator 2010 Vendor Analysis:
Targeting Savvy and Unsophisticated SMBs Alike, at 7-8. Other analysts do not
identify T-Mobile USA in the wireless business segment. See, e.g., IDC,
Competitive Analysis, MarketScape: Mobile Enterprise Services 2010 Vendor
Analysis, at 2 IDC identified AT&T, Sprint, and Verizon as the “key wireless
operators providing business mobility solutions in the United States” because of
“their broad reach and their comprehensive approach to enterprise, government,
and SMB space.”)

16 Brodman Decl at. 13 (“T-Mobile USA faces significant challenges in attracting
and/or retaining business and government customers in large part because of the
considerable investment that is needed to compete for the enterprise segment of the
market.”).
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Highly Confidential Information]”!” More generally, T-Mobile USA documents
acknowledge [Begin Highly Confidential Information]

[End
Highly Confidential Information]”18

[Begin Highly Confidential Information]

[End Highly
Confidential Information]

17 See, e.g., FCC00150054, at 40.
18 Id. at 57.

19 Supp. Brodman Declaration at 8 (‘Having [Begin Highly Confidential
Information]

[End Highly Confidential
Information.]”)

20 Supp. Brodman Declaration at 8. (“The results to date, however, have not been
[Begin Highly Confidential Information]

[End Highly
Confidential Information]. At the outset of this initiative, the executive team set
aspirational targets. For small business customers, the original targets ranged
from [Begin Highly Confidential Information] [End Highly
Confidential Information] new business customers for the year. But sales to date
have lagged significantly below these expectations.”)

21 Supp. Brodman Declaration at 18, 9 (“Having [Begin Highly Confidential
Information]

[End Highly
Confidential Information]”)
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II. Analysis

A Individual Responsible Users Are Indistinguishable from the
Consumer Segment

Competition for IRU business occurs primarily at the individual, and not at
the corporate, level. Companies seeking to establish such plans for their employees
authorize multiple wireless carriers in virtually every case, precisely because they
want their employees to have choices among providers. These plans are typically
purchased for personal use. AT&T offers standard corporate discounts off of its
retail plans for such situations, and sees the real competition for employees
occurring at the retail level.

In that sense, IRU business is very much a part of the consumer business. In
both IRU and consumer sales, individual consumers decide which carrier to choose,
and those decisions are made locally, where each employee works or lives. The
evidence confirms that IRU subscribers and consumers have similar characteristics.

e First, [Begin Highly Confidential Information] [End
Highly Confidential Information] of AT&T’s and T-Mobile USA’s IRU
lines are purchased in retail stores.22

e Second, [Begin Highly Confidential Information] [End
Highly Confidential Information] of AT&T’s IRU lines are on family plans.
In contrast, [Begin Highly Confidential Information] [End

Highly Confidential Information] of AT&T CRU lines are on pooled and
customized plans.

e Third, [Begin Highly Confidential Information] [End Highly
Confidential Information] of AT&T’s IRU subscribers migrate from
consumer plans.

e Fourth, [Begin Confidential Information]

[End Confidential Information]. For
example, in 2010: AT&T’s CRU ARPU was [Begin Highly Confidential
Information] [End Highly Confidential Information], AT&T’s IRU
ARPU was [Begin Highly Confidential Information] [End Highly
Confidential Information], and AT&T’s consumer ARPU was $62.88 (Q4

22 See Exhibit 4.
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2010). From January to June 2011, T-Mobile USA’s CRU ARPU was
[Begin Highly Confidential Information] [End Highly Confidential
Information], T-Mobile USA’s IRU ARPU was [Begin Highly Confidential
Information] [End Highly Confidential Information], and T-Mobile
USA’s consumer ARPU was $52 (Q1 2011).

e Fifth, employees who have access to IRU plans can and do forego the
corporate discount in order to obtain service from another carrier that
offers the devices, coverage, rate plans and other features desired by the
employee.

For all these reasons, IRU sales do not represent a separate segment of “business
customers,” but are another dimension of the retail consumer business we have
addressed.

B. T-Mobile USA’s Competitive Presence in Corporate Responsible
Accounts Is Negligible

CRU business generally involves larger companies in need of more integrated
and sophisticated solutions, which T-Mobile USA does not offer. The vast majority
of T-Mobile USA’s business sales [Begin Highly Confidential Information]

[End Highly Confidential Information] — consists of IRU
business.2? [Begin Highly Confidential Information]

[End Highly Confidential Information].24

Further, T-Mobile USA generally focuses on smaller accounts. T-Mobile
USA’s Top 50 CRU customers use between [Begin Confidential Information]
[End Confidential Information], while AT&T Top 50 CRU
customers use from [Begin Confidential Information]

23 In 2010, approximately [Begin Highly Confidential Information] [End Highly
Confidential Information] of ABS’ wireless revenues consisted of IRU business. See
Exhibit 5.

24 TMUS estimates that its total CRU subscriber count decreased from [Begin
Highly Confidential Information]
[End Highly Confidential Information].
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[End Confidential Information].2> In other words, the very top end of T-Mobile
USA’s CRU business overlaps only slightly with the bottom of AT&T's Top 50, as
shown in the chart below:

[Begin Confidential Information]

[End Confidential Information]

For regional and small CRU business, the competition includes not only
AT&T, Verizon and Sprint, but also MetroPCS, Leap, US Cellular, Cellular South,
and Cincinnati Bell, all of whom advertise services to small business customers.26
AT&T documents confirm competition for business customers with these and other
smaller carriers.2” ABS customers also report using these carriers for wireless

% See Exhibit 6 (AT&T’s Top 50 business customer lists) and 7 (T-Mobile USA’s top
50 business customer lists).

26 See Exhibit 8, e.g:, https://www.cellularsouth.com/cscommerce/business/index.jsp:
http//’www.uscellular.com/business; http://www.cincinnatibell.com/business/;
http://www.metropcs.com/business/; Leap launched Cricket Multi-Value PlanTM,
which allows customers to add up to three additional lines to their account and
receive a discount of $10 per month for each line, while consolidating billing for all
of those lines onto a single statement, making it “easier for households and small
business to manage their wireless account.” Press Release, Leap Announces the
Launch of Cricket Unlimited(TM) - The First-Ever Complete Package of Unlimited
Anytime Local, U.S. Long Distance and Text Messaging Wireless Services (Mar. 16,
2004), http://phx.corporate-ir.net/phoenix.zhtm1?c=191722&p=irol-
newsArticle&ID=721772&highlight=small business (emphasis added).

27 See, e.g., [Begin Highly Confidential Information]

(continued...)
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services, at times to the exclusion of T-Mobile USA.28

C. No Anti-Competitive Effects
1. No Risk of Unilateral Effects

The evidence confirms that T-Mobile USA has not been a significant
competitor to AT&T for business customers, let alone a particularly close
competitor. There are relatively few examples of head-to-head competition, as T-
Mobile USA does not offer the customized business solutions which ABS offers.

ABS has approximately [Begin Confidential Information] [End
Confidential Information] CRU business accounts, and [Begin Confidential
Information]

[End Confidential Information] .29

2. No Risk of Coordinated Effects

Similarly, the competition for wireless business customers reflects none of the
characteristics necessary to foster coordination.

First, competition for business customers lacks transparency. Bids are
private and responses to bids consist of highly customized CRU offerings. And
there is no transparency as to the cost of these complex services, which include
integrated wireline/wireless offerings, customized mobile applications and services,

(...continued)

[End Highly Confidential Information].

28 See, e.g., Statement of Asplundh Tree Expert Co. (“[In addition to AT&T, Verizon
and Sprint, wel also receive wireless telecom services from approximately 15 other
carriers [excluding T-Mobile USA]”), enclosed as one of several supporting
statements in Exhibit 10.

29 See, e.g., Exhibit 9, at 3.
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and customized wireless plans (e.g., pooled plans).

Second, the heterogeneity of products and services, and of customers (small
vs. large) make coordination infeasible. This is also true as to customers who
require basic wireless service, as they each receive basic services under different
discounts based on their annual potential spend with each provider.

Third, there is no credible mechanism to monitor coordination, nor a
mechanism to retaliate from coordination deviations, in the wireless industry.

Finally, and importantly, large business customers have buying power and
would defeat any attempt at coordination. The international dimension of the
demand for telecom services for large customers further highlights the stakes.
Multinational customers increasingly bid their telecom demand globally, and are
able to pool their global purchases to extract the best prices from wireless carriers
and system integrators worldwide.

III. Business Customers Support the Transaction

A cross-section of business customers supports the transaction, ranging from
small customers to the largest multinational corporation to the nation’s leading
high tech companies (e.g., Microsoft, Oracle, Facebook).?0 As evidenced by the

30 See Exhibit 10, American Airlines statement, June 8, 2011; Asplundh Tree
Expert Co. statement, June 8, 2011; Cameron International statement, June 4,
2011; L&T Infotech statement, June 9, 2011; Syrabex statement, May 26, 2011;
Welch Allyn statement, July 1, 2011; Avis statement, July 1, 2011; June 15, 2011
Delta letter, June 15, 2011; Letter from Avaya, Brocade, Facebook, Microsoft,
Oracle, Qualcomm, RIM and Yahoo!, June 6, 2011 (all of these companies are ABS
wireless customers); see also supporting statements from Manhattan (NY) Chamber
of Commerce (supporting merger and enhancement of mobile broadband coverage,
citing benefits to New York business community of over 100,000 companies); Silicon
Valley Leadership Group (“merger is a logical, viable solution to the looming
spectrum shortages” and expansion of 4G LTE wireless service will offer
“tremendous growth potential” for Silicon Valley companies and be significant for
telehealth industry); Missouri Chamber of Commerce and Industry (urging
approval of merger to support expansion of wireless broadband connectivity, “a
critical component to ensure all Missouri businesses — large and small — are able to
compete locally and globally”); New Jersey Chamber of Commerce (“It is important
to the New Jersey Chamber of Commerce and thousands of businesses across the
(continued...)
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customer statements and letters attached hereto, they believe the wireless market
1s extremely competitive, and generally do not view T-Mobile USA as a viable
competitor for their businesses. For example:

¢ The Chief Information Officer of Avis notes: “I consider the domestic
wireless market to be absolutely competitive, and I do not regard T-Mobile
USA as a significant competitor of AT&T.”

¢ The Chief Information Officer of Asplundh (a line clearance and
vegetation management services company) concurs: “I do not consider [T-
Mobile USA] to be a significant competitive alternative.”

Further, these statements also highlight the benefits that this transaction
will provide these companies’ employees and customers by improving network
performance and expanding AT&T's 4G LTE network. For example:

¢ The CEO of Syrabex (the Syracuse Builder Exchange) states that the
transaction “would improve the quality of wireless service that AT&T
offers, including having fewer dropped calls.”

e The President of American Airlines explains why the transaction “is a
positive step” to “increase capacity and help support next-generation
mobile services.”

e The CEO of Delta Airlines states that the transaction will “achieve
technological and operational efficiencies...satisfying million of additional
customers” and that “Delta looks forward to the innovation and service
improvements that the merger of AT&T and T-Mobile promises.”

IV. Conclusion

This transaction will not lessen competition for business customers, and
business customers will benefit from the network efficiencies, improved service,
increased output, and expanded 4G LTE coverage to over 97% of the United States
population — all of which directly result from the transaction. These benefits are

(...continued)

state that AT&T’s 4G LTE service is upgraded and expanded, as the merger stands
to do”); San Francisco Chamber of Commerce (citing benefits of “improving business
performance” through expansion of 4G LTE service).
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particularly significant in business-centric regions such as New York, Los Angeles,

and San Francisco, as well as in rural areas that will now receive next-generation
LTE mobile broadband service.

Pursuant to the Protective Order and Second Protective Order in this
proceeding,3! we are submitting this letter and its exhibits to you on a CD-ROM. In
addition, we are submitting a redacted version of this letter and its exhibits in
ECFS. Finally, we are submitting two copies of the unredacted version of this letter
and its exhibits to Kathy Harris of the Wireless Telecommunications Bureau staff
or her designee.

If you have any questions or require further information, please contact us at
202-942-5499 or Richard.Rosen@aporter.com, or 202-719-7344 or
nvictory@wileyrein.com. Thank you for your assistance.

Sincerely,
/sl

Richard Rosen
Counsel for AT&T Inc.

Is/

Nancy Victory
Counsel for Deutsche Telekom AG
Enclosures

cc: Best Copy and Printing, Inc. (redacted version)
Kathy Harris, Esq (unredacted and redacted versions)
Ms. Kate Matraves (redacted version)
Jim Bird, Esq. (redacted version)

31 In re Applications of AT&T Inc. and Deutsche Telekom AG for Consent to Assign
or Transfer Control of Licenses and Authorizations, WT Dkt No. 11-65, Protective
Order, DA 11-674 (WTB rel. Apr. 14, 2011) (“First Protective Order”); In re
Applications of AT&T Inc. and Deutsche Telekom AG for Consent to Assign or
Transfer Control of Licenses and Authorizations, WT Dkt No. 11-65, Second
Protective Order (Revised), DA 11-1100 (WTB rel. June 22, 2011), modified, DA 11-
1214 (WTB rel. July 19, 2011) (“‘Second Protective Order”).
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SUPPLEMENTAL DECLARATION OF COLE BRODMAN
Executive Vice President and Chief Marketing Officer
T-Mobile USA, Inc.

I, Cole Brodman, hereby declare the following:

1. I am currently Executive Vice President and Chief Marketing Officer of T-Mobile
USA. Thave been with T-Mobile USA and its predecessor companies, VoiceStream Wireless
and Western Wireless, since 1995.

2. In my current capacity I am responsible for T-Mobile USA’s overall brand,
customer segment management, marketing, and advertising for all plans, products, and services.
Additionally, I have responsibility for ideation, development and operations of new products,
services, mobile phones and devices. In previous positions, I have held executive leadership
positions responsible for the development and operation of T-Mobile USA’s network and
technology base, product management, roaming, T-Mobile USA Hotspot, and business
development activities.

3. Prior to joining T-Mobile USA/VoiceStream/Western Wireless, I was with Nortel
Networks where I held positions in product management, product marketing, and development
roles in the telecommunications and wireless product organizations for approximately six years.

4. I am a graduate of the University of Texas at Austin with a BS in Electrical
Engineering and Southern Methodist University with a Masters in Business Administration.

L. INTRODUCTION AND SUMMARY

5. In my June 9, 2011 Declaration, I explained that T-Mobile USA has a relatively

limited competitive presence in the business segment due to the company’s strategic decision to
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focus on its core consumer business. I also explained that T-Mobile USA would have to
overcome significant structural challenges created by a lack of critical infrastructure within the
“back office” of the B2B business in order to become a more significant competitive alternative
for business customers. This Supplemental Declaration expands on both of these points and
provides additional information regarding T-Mobile USA’s recent unsuccessful attempt to
expand into the business segment.

HISTORICALLY, T-MOBILE USA HAS OCCUPIED A LIMITED COMPETITIVE
PRESENCE IN THE BUSINESS SEGMENT.

6. T-Mobile USA made a decision years ago to focus its resources on the consumer
segment and not to invest the significant resources sufficient to enable it to compete in the
business segment. The decision to focus on the consumer segment rather than the business
segment was driven by tradeoffs that T-Mobile USA made with respect to its financial resources,
the company’s talent and expertise, and its network footprint, as well as its assessment of where
it would have the best chance of succeeding competitively. T-Mobile USA believed that greater
upside potential lay on the consumer, rather than the business, customer and that is where it
chose to focus. As a result of T-Mobile USA’s decision not to focus and invest significantly on
the business segment, T-Mobile USA has not been able to offer a complete suite of full-service,
integrated telecommunications solutions for businesses, especially those services demanded by
larger customers in this segment. For example, to this day, T-Mobile USA still [BEGIN
CONFIDENTIAL INFORMATION]

[END CONFIDENTIAL INFORMATION] for businesses. For
another example, unlike some of its competitors, T-Mobile USA does not [ BEGIN

CONFIDENTIAL INFORMATION]
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[END CONFIDENTIAL

INFORMATION]

RECENT EFFORTS TO ENHANCE T-MOBILE USA’S COMPETITIVE PRESENCE IN
THE BUSINESS SEGMENT HAVE PROVEN DIFFICULT.

7. In the last quarter of 2010, T-Mobile USA’s executive team prepared a
collaborative plan that laid out a series of broad, aspirational targets for T-Mobile’s strategy in
the business segment. The goal was to create a series of functional, enterprise-wide execution
plans and targets for 2011 and beyond that would energize the company’s leadership, sales
organizations, and regional teams. Specifically, the plan set out a series of [BEGIN

CONFIDENTIAL INFORMATION]

[END
CONFIDENTIAL INFORMATION]. In its initial efforts in this regard, T-Mobile USA
focused additionally on increasing its presence in the small business segment. Historically, T-
Mobile USA had not served small business customers with customized plans. To address this,
the company established a wider set of price plans, a simple set of selling tools, and collateral
that sales representatives in T-Mobile USA’s retail shops could use to target and sell to small
businesses, and spent advertising dollars aimed at small business customers. T-Mobile USA
hoped that these efforts would allow small businesses to grow seamlessly through a series of
lines, so that T-Mobile USA could up-sell a customer new plans and new lines as the customer’s

business grew.
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8. The results to date, however, have not been [ BEGIN HIGHLY

CONFIDENTIAL INFORMATION]

[END HIGHLY CONFIDENTIAL
INFORMATION]. At the outset of this initiative, the executive team set aspirational targets.
For small business customers, the original targets ranged from [BEGIN HIGHLY
CONFIDENTIAL INFORMATION] [END HIGHLY CONFIDENTIAL
INFORMATION] new business customers for the year. But sales to date have lagged
significantly below these expectations. From January 1, 2011 through June 11, 2011, [BEGIN

HIGHLY CONFIDENTIAL INFORMATION]

[END HIGHLY CONFIDENTIAL INFORMATION] Further, some of
T-Mobile USA’s stores have [BEGIN HIGHLY CONFIDENTIAL INFORMATION]
[END HIGHLY
CONFIDENTIAL INFORMATION]. Having [BEGIN HIGHLY CONFIDENTIAL

INFORMATION]

[END HIGHLY CONFIDENTIAL INFORMATION]
9. In concert with its attempts to increase small business customers, T-Mobile USA
also hoped to increase its large business customer subscribership. To do so, the company needed

to enhance its back-office capabilities. The company planned to address these back-office issues
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through a series of IT releases that would bolster the company’s enterprise capabilities down
through point of sale systems and billing and web systems. The original plan was to [BEGIN

HIGHLY CONFIDENTIAL INFORMATION]

[END HIGHLY CONFIDENTIAL
INFORMATION]

V. CONCLUSION

10. In summary, T-Mobile USA faces significant challenges in attracting and/or
retaining business customers in large part because of the considerable investment that is needed
to compete for the enterprise segment. Further, following T-Mobile USA’s unsuccessful attempt
to refocus on the business segment in early 2011, T-Mobile USA recognizes that any reversal of
our historical position and share in this segment would require a sustained and long-term effort,

and that success is difficult and uncertain to predict.
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I declare under penalty of perjury that the foregoing is true and correct. Executed on

July 25, 2011.

Signed: ,//m
s

Cole Brodman

Executive Vice President and
Chief Marketing Officer
T-Mobile USA, Inc.

Dated: July 25, 2011
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AT&T Business Solutions

AT&T sells wireless services to business customers through its AT&T
Business Solutions (ABS) group. In October 2008, AT&T integrated both wireline
and wireless business solutions under ABS to better serve its business customers.
This allowed AT&T to functionally integrate its business sales and provide a single
point of contact to business customers. The ABS group sells wireless services as one
component of its integrated solutions for businesses large and small.! There is no
separate business sales force within AT&T Mobility.2

ABS sells a range of integrated wireline and wireless business solutions and
currently divides its sales coverage into three segments: (1) Global Enterprise
Solutions (GES); (2) Wholesale and GEM Solution (WGS) and (3) Small Business
and Alternate Channel (SBAC).

The Global Enterprise Solutions (GES) segment handles accounts that are
either multinational or national in scope. There are three sub-segments within
GES — Signature, Global, and Premier:

e The Signature Client Group is typically large multinational companies,
which represent an annual potential AT&T spend of more than [Begin
Highly Confidential] [End Highly Confidential].

e The Global Client Group is organized into three tiers — Global
Signature, Global Enterprise, and Global Regional. These are typically
non-US headquartered national or regional accounts which represent
an annual potential AT&T spend of [Begin Highly Confidential]

[End Highly Confidential],
depending on the tier.

e The Premier Client Group is generally regional or smaller national
businesses, with an annual potential AT&T spend of more than
[Begin Highly Confidential] [End Highly Confidential].

The Wholesale and Government Solutions (WGS) segment sells to a range of
sales channels grouped in three sub-segments:

e Wholesale customers, including wireline carriers (e.g., IXC, CLECS,
ILECS), service providers (e.g., ISPs, VoIP, teleconferencing), cable
providers and system integrators;

I These services are identified here: http://www.att.com/gen/landing-pages?pid=9214

2 AT&T Mobility retail stores sell certain small business services, and services to employees
of business customers pursuant to contracts negotiated and entered into by ABS. AT&T
Mobility stores do not have a separate sales force dedicated to business customers.

DCACTIVE-15768907.1
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e Federal government agencies and quasi-governmental agencies (e.g.,
American Red Cross, World Bank), and embassies, missions and
consulates; and

e State and local governments, higher and lower educational institutions
and healthcare businesses (e.g., hospitals, nursing care facilities).

The Small Business Solutions and Alternate Channels (SBAC) sells to
national and regional business customers, as well as alternate channels (e.g., value
added resellers, independent dealers, virtual sales centers and telemarketers).

¢ National Business Markets customers typically have more than
[Begin Highly Confidential] [End Highly Confidential]

access lines, or [Begin Highly Confidential] [End Highly
Confidential] or more locations, and an annual potential AT&T spend
of [Begin Highly Confidential] [End Highly
Confidential];

¢ Regional and Local Business Markets customers typically have fewer
than [Begin Highly Confidential] [End Highly Confidential]
access lines, or fewer than [Begin Highly Confidential] [End
Highly Confidential] locations, and an annual potential AT&T spend
of less than [Begin Highly Confidential] [End Highly
Confidential].

DCACTIVE-15768907.1
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Business

Business Services

AtUS Cellular® we believe in the power of strong relationships. Like the relationships you've built with your
customers and business pariners. And of course, the relationship between you and your wireless provider. Yes, you'll
find a variety of outstanding phones and flexible plans at U8 Cellular. But you'll find samething else, oo a company
that actually recognizes and rewafds you for yout loyalty. We've noticed that isn't how it usually works in & wireless
refationship. But we think it should be. And we're doing something about it If you ever have a quéstion, we
encourage you {0 see a store Bales Associate or Business Accolnt Executive, visit uscellular comibusiness, oreall 1
-868-LISC-4BIZ for additional details.

Dedicated Business Customer Service

Our focus on customer satisfaction ensures you get the answers you need while helping to boost your productivity.
You'll enjoy the flexibility-of geting help in our stores, calling our dedicated business customer servige, or if you have
more than 21 fines, having a convenient meeting at your office with a dedicated Business Account Exgcutive. Qur
business-trained associates will do a complimentary needs analysis to make sure you have the phones and plans
that help you achieve your business goals. They will aiso help your employees sét up théir new phones af your
convenience,

We Offer Your Business

Belief Rewards

Earn Belief Points for being a customer, and redeem them for faster phone upgrades and moré
Mo Contract After the First One

Sign an initial two-year commitrnent and you won't have to sign another contract, ever again.
Earlier Phone Upgrades

Upgrade your phone at promotional prices every 18 months - or even-earlier with Belief Points - without signing a
new contract.

http://www.uscellular. com/business 71212011
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Phone Replacement

Take comfortif your phone is ever accidentally damaged, lost ar stolen. Included at no additional cast on select
business plans.

Belief Plans

Choose the national volce, messaging and data plan that's right for you,

Overage Protection and Forgiveness

Enjoy peace of mind with an autormatic Text Message alert whenever your account approaches its monthly limit of

plan minutes andfor Text Messages. Plus, with Overage Cap, you'll never pay more than $50 in voice overages per
line. And if youwant us to completely waive the charges, you can use Belief Points for Overage Forgiveness.

THE TOOLS YOU NEED |
T0 GET MORE DONE,

How To Buy

1-206 Lines:
Visit a focal U.S. Csllular Store

21+ Lines:
1-866-USC-4B1Z
(1-868-872-4240)

BAM ~9FM (CBT)
Monday - Friday

Customer Service

Dedicated For Our Business Customers:

Dial 1-800-819-9373

Qnline Auto Pay Discount

Get up to 5% off your monthly bill just for going paperless and signing Up for Auts Payment,

http:/fwww uscellular com/business 7/12/2011
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Nationwide 3G

Stay productive and connected practically anywhere in the counfry your business takes you, Browse the Web,
download files, and exchange e-mails 10 times faster than diglup, and stay connacted to clients and employees.

Battery Swap
Bring in your phone to participating locations and leave with g fully charged battery - free.
My Contacts Backup

Get My Centacts Backup for your business. Back up, share and update the company contact lists on all your
business phones - free,

http:/fwww uscellular. com/business 771212011

ATTITMCAQ006541




. . EXHIBIT 8
U.S. Cellular Business Plans | Belief Plans | U.S. Cellular Page 1 of 1

Business

+ Business Services Home

Voice & Data Plans

Follow these easy steps for selecting a plan and services for your business

Determine the numberoflines your company needs
Choose a Belief Plan

Choose frorm ourselection of phones and Smarnphones
Find a local U.8. Cellular store or call 1-866-USC-4BIZ

el S

http:/fwww uscellular. com/business/plans/index html 1272011
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Business

« Business Services Home

National Business Plans

A great wireless plan should be part of your Business Plan.

Your business has unigque needs, and our powerful yet flexible Belief Plans are designed to meet thern, Whether you
need twao lines, 80 lines, oranything in between, 1.8, Cellular® has the plan to help your business thrive.

EVERY BELIEF PLAN INCLUDES VALUABLE BENEFITS LIKE:

&

REWARDS POINTS

« FASTER PHONE UPGRADES * OVERAGE PROTECTION
« ONE-AND-DONE CONTRACT « OVERAGE FORGIVENESS
« ONLINE AUTO PAY DISCOUNT * MY CONTACTS BACKUP
« OVERAGE CAP + BATTERY SWAP
http://www.uscellular com/business/plans/voice html 7/12/2011
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THE MONTHLY PLAN PRICES SHOWN BELOW INCLUDE 2 LINES.

Voice & Mesadging
Uniimited Mess.
i
gt line

$39 39
400 Beliel Baints

Siraan
Bon Bellel bt

Sa4n 08
1000 telel Poinie

UPieis LIRDS

$ira99
TEonelel Drpnts

$braag
2600 Beliet Points

$1,049.99
16,000 4,000 Belat Points

6,000

16,000

UP I 30 LINES

Z2005.00
2000 helied Boines

$2,399 99
5,200 Belig! Points

Shared $10ine $sine | e ;ig:i;g
Minute Plans  AgBeie! Point e B bhel Boinenn VoEe et 0

Shared Veice Voice & Messaging  Velce, Messaging & Datn
Minutes  Messagiog 10 25rom Urdimited Massiging Unhimited Mescqaing
DullyDiata Samay DallyData Saiday Data Plus

099
G ehel Snintaie

Unlimited

For more information or to buy service with U.S. Cellular, call 1-886-USC-ARBIZ or visit a store near you.

Other Features & Services

Nationwide Long Distance

No long distance charges when calling anyone nationwide, including calls to. Puerto Rica.
Free Incoming Calls, Texts and Pix

Nearly half the time you spend on your phone is free.

http://www.uscellular.com/business/plans/voice html 7/12/2011

ATTITMCA006544



. . . EXHIBIT &
U.S. Cellular Business Voice Plans | Belief Plans | U.S. Cellular Page 3 of 3

Free Mobile-to-Mobile Calls

Unlimited Calls to and from other U.8. Cellular customers nationwide.

Unlimited Nights and Weekends Starting at 7 p.m.

Unlimited calling Monday through Friday from 7 p.m. 1o 859 a.m. and all day Saturday and Sunday.
International Dialing

international Dialing gives you direct access to aver 200 countries.

International Text Messaging

Text over100 countries from your wirsless phone. Thare is no extra fee for the-text messages you send and
incoming messages are still free.

Pooled Business Plans

For information on Pooled Business Plans, please contacta Business Account Executive at
1-866-UUSC-4BIZ.

http:/fwww.uscellular, com/business/plans/voice html 7/12/2011
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Business

- Business Services Home

Data Solutions

Having ready access tothe internet.and all kinds of company data on your phone can help you be as praductive and
connected out of the office as you are in it. We offer a range of data solutions. Select the ones that work best for you
and your employees,

Smartphone Data Plans

By giving you easy access to e-mail, calendars, Microsoft® files and other important information when you're.away
from the office, Smariphones help you stay connected, organized, efficient and praductive. We offer Data Plans for

both BlackBerry® and Windows® phunes.

Bl::u:kBerry® smartphaones

+ Getwireless access to.e-mall, Web and calendar

= View video files and listen to audio files with media player

« Push e-mail technology that allows you to get real-time e-mailWindows®

anywhere in U8 Cellular's Enhanced Network orwhile Phone
roaming on a partner network where coverage is available

= Actess B!ackBerry® Documents to Go

= Get directions from BlackBerry® Maps

o Android"M-Powered Phones
+ Get apps with BlackBerry™ App World

« Microsoft's Windows Mobile® operating system provides a

familiar Windows® experience
« Getwireless access to e-mail, Web and calendar

= E-mall options for businesses with separats inbokes for
greater manageability

http:/fwww.uscellular. com/business/data/index html 7/12/2011
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. ® o , Additional Data Plans
« Microsoft™ Office Mobile gives vou access 0 all yourfiles on

the go for maximum productivity easyedge®™ Data Plans can make your job

easier while helping to improve your
productivity. Follow voice turn-by-turn directions
from Your Navigator; find the information you
need with Mobile Browser, get up-to-date
addresses and phone numbers with yourd11,
check out

weather
* Ability to synchronize with your Outlook® e-mail and contacts forecasts

* Windows Media® Player allows you 1o playvideos or stream
anline media

» Getapps with Windaws®™ phone Apps

and access
other useful
(M applications.

= Truly.an open class of devices that are fully customizable

= Gain access lothousands of apps from Android Marke

« YWeb browsing with g fullfeatured browser

To browse
+ Integration with popular Google™ services like Gmait™, our catalog
Maps, YouTube™ and more of

applications at no cost, just click onthe S,
Celiular icon ('fé-) from your phone's main

screen. Charges begin only when you download an application or use an application that communicates with our
network.

Wireless Modems

Wireless modems fit in a laplop and provide mobile Infernet access. When enabled by your|T department, they-also
give you accessto corporate applications 2477 = in or away fromthe office. Easy to set up and requiring no learning
curve, wireless modems provide a familiar online experience.

etrace®

An easy way o manage your mobile warkforce, etrace lets you view the location information of each active phone via
an online interface; keep track-of time cards and transaction information = and bensfit from tWrn-by-turn directions.
Contact a Business Account Executive gt 1-800-818-8373 for miore information.

htip:/fwww. uscellular. com/business/data/index html 7/12/2011
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U.S. Cellular Business Messaging Plans | Business Services | U.S. Cellular Page 1 of 1

Business

« Business Services Home

Messaging Plans

If you and your empioyees use Text, Picture and Video Messaging to do your jobs, we have two options to meet your
needs;

Pay-As-You-Go

it's orily $0.256 per message to send, forward o reply: Plus all incoming messages are FREE and UNLIMITED:
There's no seb-up required; so you cansend and receivetext, picture, and vides messages whenever you wish and
per-message charges will appearon yourbill,

Unlimited

Never worry about overages with plans that let you send as many text, picture, and video messages &s you need.

international Text Messaging

Text-over100 countries from vour Wireless Phone. There's no.exira fee forthe'text messages you send, and

incoming messages are still free. Ask a U.S. Cellular® representative by calling 1-800-818-9373 or view our
international text messaging country list.

http://www.uscellular. com/business/plans/messaging html 7/12/2011

ATTITMCAQ06548




. . . . IBIT 8
Mobile Phones for Business | Business Sewzcewg Eellular Page 1 of 2

Business

+ Business Services Home

Phones & Accessories

U 8, Cellular® offers a wide range of phones and accessories that can help you streamiine your connections with
employees and customers — and increase your overall productivity.

Smartphones

Powerful productivity toels, Smartphones enable you to conduct business efficiently whather you're in the office or
away from it,

& Windows phone *2-BlackBerry.

Accessories

Accessaties such as vehicle chargers, Bluetooth®
headsets and extended batteries can minimize
downtime when you're working in the field while

http://www uscellular. com/business/cell-phones/index html 7/12/2011
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Mobile Phones for Business | Business Services | U.S. Cellular Page 2 of 2

ANDROID™
POWERED PHONES

accessories such as carrying cases canmake it
more convenient to travel with yvour Wireless
Phone.

Save time by browsing forthese and other
accessories in our convenient Wireless Essentials
Shop.

http:/fwww.uscellular.com/business/cell-phones/index. html 7/12/2011
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Smartphones | Mobile Phones for Business | Business Services | U.S. Cellular Page 1 of 3

Business

« Business Services Home

Smartphones For Business

Smartphones can help you be more productive by giving you easy access to e-mail, calendars and other business
information 2477 - whether you're in or away from the office.

U.S. Cellular® gives you two Smartphone sclutions to choose from - Windows® and BiackBerry@‘ The chart below
gives you key information 6n each,

Personal mail For individuals: BlackBerry® Internet Service™
. For companies: BlackBerry® Enterprise Server™ or BlackBerry® Enterprise Server
Corporate mail
Express'™

Familiar Microsoit®

_— BlackBerry® Documents to Go
applications

See below for expanded descriptions of each service.

http://www uscellular.com/business/cell-phones/smartphones html 711212011
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Smartphones | Mobile Phones for Business | Business Services | U.S. Cellular Page 2 of 3

windows® phone

Windows® provides you with mobile versions of select Microsoft® software such as Microsoft® Office and Outlook®.

it's a great way to enjoy a familiar Windows® experience when you're on the move.
Personal E-mail

Windows® wireless e-mail, Web and media for business and personal use:

« Access mulliple e-ail accounts through oné messaging folder

« Send and receive e-malbanytime thanks to delivery options that it your needs

+ Supports popular e-mail services, including WindowsLive™, Yahoo™® AOL® Comcast and many other POP3
serviges

Corporate E-mail

Wireless e-mall solution for businesses using Microsoft® Excharige Servere-mail system:

+ Secure, wireless e-mail with 881 encryption

= Simplified management for T administrators

BlackBerry® smartphones

BlackBerry® "push” technology automatically sends‘e-mail to your BlackBerry® smartphone so you're connected
while on the go.

For individuals: BlackBerry® Internet Service™

Wireless e=mail and Web solution for small business or personal use:

« Access o e-mail with no 1T resources needed

« Suppports popular e-mail services, including WindowsLive™, Yahoo!®, AOL® Comcast and many other
POP3 services
« Browser provides you with wireless access to the Internet with your BlackBerry®

For companies: BIackBerry® Enterprise Server™

Solution for businesses using Microsoff® Exchiange, Lotus® Domina® or Novell® GroupWise® e-mail systems:

« Secureenterprisg-clagss wirefess e-mail and Web with advanced encryption
= Simplified management for corporate |T departrients

BlackBerry® Enterprise Server Express™

For businesses of any size that want to enjoy the benefits of BlackBery® Enterprise Service™ without implementing
the full program. BES Express works on Microsoft Exchange Servers only and Is free to customers,

http:/Iwww.uscellular, com/business/cell-phones/smartphones. html 71212011
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Business

= ‘Business Services Home

Billing & Reporting
BillTracker®™ (Available for accounts with 10+ lines)

BillTracker™ is 4 service that consolidates all your employses' wireless expenses on an easy-to-use Web-based
server. This flexible service allows you to:
» Streamiing the process for managing your company's monthly wireless expenses
» View your monthly billing data by depariment name, cost-center number or individual user
+ Import your monthly billing data into your company's existing applications such as e-mail, Microsoft Excel®,
Access® or Word® - or & camma-delimited format
= Have six levels of minute bundles to fit vour company's needs

» Create management reports using seven predefined reports that you can customize with your spacific search
criteria

Detailed Billing (Available for all calling plans)

Detailed billing is a convenient way to track your monthly wireless spending. For example, you can see the calls your
business hias made and the charges fof each call. By tracking your wireless expenses, you can identify business
needs and wireless usage for expense reparting each month. And you get the benefits of Detailed Billing at no
charge.

Check Minutes (Available for all calling plans)

To check the number of minutes you've used, just dial #BAL (#225) from your Wireless Phatie,

e

Calls to #BAL are always freé and you can call at any tire of the day or night, seven days a week.
Check Payment Information (Available for all calling plans)

Far payment questions, dial #PAY (#729) from your Wireless Phone. Calls to #PAY are always free. You can;

+ Find out the amount due-on your account

= Confirm the last payment received

http://www.uscellular. com/business/billing/index html 7/12/2011
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« Make a payment via credit card or checking account debit

http://www.uscellular. com/business/billing/index html 7/12/2011
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Sample Reports | Account Management | BusinEe)s(sHéBegfigas | U.S. Cellular Page 1 of |

Business

» Business Services Home

Sample Billing Reports
Call Detail

Review users' call detail in.a variety of ways
Serving Market

Review wireless usage by region
Subscriber Charges

Review charges for individual ormultiple phones
Roamer Detail

Review rcaming expenses for.all or selected users
Structure Charges

Review user charges within different departments
Charge Detail

View a breakout of detalled charges for a particular subscriber
Grand Total

Review the summary of charges for yourentire organization

http://www.uscellular.com/business/billing/sample-reports htinl 71272011
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Business

« Business Services Home

Repairs, Loaners & Insurance
What to do if your phone isn't working

Knowing how important phicnes are to vour busingss, we'll get those in 'need .of service Up and running again s soon
as possible.
= Loaner phones are provided free of charge

+ For accounts with 1 - 20 lings, bring yourphone to an autharized service center. A service techniclan willtry to
fix the phone onsite: If it can't be fixed onsite, we'll send it to the nationa! service center

« For accounts with 20+ lines, contact your Business Account Executive orvisit an authorized service center for
assistance

Fees for phone repairs

= If your phone malfunctions within the-first 15-days of ownership, we'll provide you with a new one - at no
charge

= Phones that are covered by @ manufacturer's warranty policy will be repaired at no charge {(for repair labor
and service parts)

+ Manufacturers may cover the cost of repairing a defective phone (parts and labor) that has been purchased
within the last 12 months if it does not show evidence of customer damage (e.g., physical abuse, liquid
damage, etc.). Refer to your owner's manual for specific warranty details

Device Insurance

Device insurance covers your U.S. Cellular® wireless phone or wireless madem in case of theft, loss, accidental
damage or mechanicallelectrical breakdown {(after expiration of the manufacturer's warranty).

This is a smart option for on-the-go workers in the construction, transportation, health-care and public-service figlds
who operate in rugged environments.

Ready for 3 new phone? Browse our selection of the latest phones.

http:/www. uscellular convbusiness/repairs-loaners-insurance html 7/12/2011
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Industry-Specific Solutions | Business Services | U.S. Cellular

Page 1 of 1

« Business Services Home

Industry-Specific Solutions

Construction - Keep crews tlosely connected and
projects on schedule and within budget, using:

< Muobile-to-Maobile service
* Yoice turn-by-turn directions

- Bluetooth® headsets
+ Free incoming Calls

Manufacturing - Plant managers can control wirgless
costs with pooled-minute plans while they keep in
tough, using:

+ Muobileto-Mabile service
= E-mail
« Bluetooth headsets

Professional Services - Lawyers and accountants can
stay productive on the move with calendarand contact
tools such as;

= [nternet gcoess

« Mobile Instant Messaging

= Text and Picture Messaging
# Molce turn-by-tum directions

To Purchase a U.S. Cellular® Business
Plan

Call 1-868-USC-4BIZ {1-866-872-4249)
8 AM -8 PM (Central) Monday - Friday

Orvisit 3 local store

http:/fwww uscellular. com/business/industry-solutions. html

Health Care - Doctars, nurses, technicians and other
medical professionals can stay in fouch and make their
jobs easier with!

= Voice and Text Messaging
« Mobile Internet access
+ Hiuetooth headsets

Retail - Store personnel can keep communication lines
open with suppliers and customers, using:

= E-mail
» Text Messaging
* Mobile Internet access

Finance - Financial professionals can keep pace with
fast-changing market developments with advanced
wireless products such as:

» il
« Calendars they can manage
« Maobile Internet access

Real Estate - Agents can stayin touch with clients,
send propernty photos and locale addresses, using:

+ E-mail
+ Picture Messaging
+ Mobile Browser

7/12/2011
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EXHIBIT 8
Small Business | Cellular South Page 1 of 2

We're here for you. Gontact Us | Find & Store | Chat Onling

Small Business
BlackBerry

= Print This Page
= Emaib s Page

The phrase "tims lsmoney” is never more true thar when you own your own For information on data service from
business orwork Tor 2 small business: So, whether you're managing smployees, Celivtar South; please contact
meeting with chients or servicing customers, youlve got to have accesstothe assistforbusiness@cesllularsouth.com

information you need when you need it, A BlackBerry™ smartphone and data service
fram Celiular South make that passible;

The BlackBerry smariphone becomes vour moblle office - making it possible foryou to keep up with-emails acosss dient records:
marage projects, updale billing records, brack mileage expenses and much more

Save on fuel with fleet management solution

With today's fuel prices at tecord Mghs, svery hourvour drivers spend
drivirig (and idling) or the rogd endsup costing vou cash

Un average. OnTrack customers have
reported experiencing & 10-15% reduction
af their annual fusl Bil

ONTRACK BY TELOGIE PROVIDES TOOLS THAT ENABLE YOU
TO:

Reduce Exgessive ldling

Did you know that every Hour 4 diesel truck idles, It burns approximataly
ang gallen of fusl?

OnTrack generates foryou & detsiled report that records sach minite your
fruchks unnecessarily wle

Reduce Speeding

Acotrding 1o the Deparment of Energy aggressive driving wastes fuel

O the-highway, every Boaph drnven.over 85 mph represents 2 7%
decrease infuelecanomy

O Track shows you sxactly how fast sach of vour drivers is driving to-save

yourmoney through lowered fusl consumption and reduced risk With Telogis. Namasco flest managers

fourid that they wers abile o redive their
Rutomated Alerts drivers’ vearly milpage: With today's rising
fusl-cost, Telogis helped Namasco sohieve
With OnTrack, you setup the business niles and OnTrack generates and & significant cost sawngsin the first year

delivers automated alerls when your drivers are not incompliance Telogis Flest Management Software wes
. deployed.”
Find oyl more - Namasco, a Metal Distribution
Company

https://www.cellularsouth.com/cscommerce/business/page. jsp;jsessionid=hJSVTemPwSq...  7/12/2011

ATTITMCAO06559




Small Business | Cellular South EXHIBIT &

Page 2 of 2

Product Information was supplied by application-developers.-Some applications listed may notwork on all BlackBetry smariphones

Please visit each Web site formare information,

GET STARTED

Call Us Toll-Free

1-877-CSOUTH2
(1-877-276-8842)

BUSINESS
CUSTOMER SUPPORT

Phone 1-B77-276-8842
Email assistforbusiness®

cellularsnuth.com

WHAT CAN ASSIST FOR
BUSINESS DO FOR YOU?

= Answer guestions about your
Bill

+ Add ot change Teatures on your
phoneor PDA

= Wake wice or data-plan
changes

¢ Ohange user nameds]on your
asoount

» Conducta free Hate Plan
Analysis

« Manage and upgrade your
sxisting suuipment

+ Purchase actessories

+ Add new mobile numbers.fo
your gecount

= Activate new senvice

= Agsistance with all wirsless
agoount nesds

Letus help you maximize the one
thing that really matters . thme.

assistforbusiness

cellularsouth.com

https://www.cellularsouth com/cscommerce/business/page jspijsessionid=hJSVTemPwSq. ..

7/12/2011
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Medium & Large Business | Cellular South Page 1 of 2

We're herefor you. Contact Us | Find a Store | Chat Online

Medium & Large Businesses
BlackBerry

« Print This Page
+ Emai This Pace

The flow of information s constant and it's easy to be left behind if you're out of Forinformation ondataiservice from
tauchforeven an hourof fwo: Keeping up is 2 keyito getting ahead.and 2 Cellular South, please contact
BlackBarry®& smartphone and data service from Cellular South make that possible, assietforbusinessiivellularsouthcom

The BlackBerry amartphone becomes your mobile office-- making it possible for you
to'keep up with-emails, access dlient records manage projects, update billing records. frack mileage expenses and much more

Save on fuel with fleet management solution

With today's fuel prices at record highs, every hour veurdrivers spend
driving {and idling) on the road ends ug costing you cash

Orvaverage: OnTrack customers have
repotted expetiencing a 10-15% réduction
sftheir annual fuel bl

ONTRACK BY TELOGIS PROVIDES TOOLS THAT ENABLE ¥YOU
TO:

Reduce Excessive ldling

Did youknow that every hour'a diesel fruck idles, it burms apptoximately
ane gallon-of fusl?

DnTrack gensrates for youa defailed repoit that records each minute your
trucks unnecessarily idle

Reduce Speeding

Accurding tothe Department of Ensrgy, agyressive drving wastes fuel

Or the highway, every' 5 mph driven over 65 mph represents a 7%
decrease in fuel economy

OnTrack shows youl exactly how fast sschoof yourdrivers is driving (o save

: "With Telogls, fleet
you money through lowered fueltconsumption and reduced rigk: With Telogls. Nemasco flest managers

found that they were-able fo-reduce their
Automated Alers dnvers’ yearly miteage. With fodav's rising
fuel cost, Telogls helped Namasco schieve
With OnTrack, you set tp the business rulesand OnTrack generatesand asignificant cost savings in the first year

delivers automated alerts when your drivers are not in compliance. Telogis Fleet Management Software was
: deployed ™
Find out more ~Namasco, a Metal Distribution
Company

https://www cellularsouth.com/escommerce/business/page jsp?id=/generic/Business/Medi...  7/12/2011
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Product information was supplied by application developers. Some applications listed may net workon all BlackBerry smartphones
Plegse visit. each Web site Tor mote information

GET STARTED

Call Us Toll-Free

1-877-CSOUTHZ
{1-B77-276-8842)

BUSINESS
CUSTOMER SUPPORT

Phone 1-BIT2T6-BB42
Email assistforbusiness@

cellularsouth.com

WHAT CAN ASSIST FOR
BUSINESS DO FOR YOU?

« Answer gusstions gbotd your
bl

= Add orchange Teatures on your
phioneor FDA

+ Make voice or data plan
changes

« Change Lsser namels] on your
avcount

« Conduct 2 free Rate Plan
Anzlysis

» Manage and upgrade your
sxisting equipment

+ Purchase accessories

» Add new mobile numbers to
your account

= Aptivate new sarvice

« Assistance with alf wirsless
account needs

Let us help you maximize the one
thing that really matters - time.

assistiorbusiness@

cellularsouth com

https://www.cellularsouth.com/¢scommerce/business/page. jsplid=/generic/Business/Medi...  7/12/2011
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Government

BlackBerry

< Print This Page
» Email This Pags

The ability to cominunicate s 2 oritical partof vour j6b. Whether you'te inthe office Forinformation on data service from
cr'the field, you must remain connected and informed. No matter where you are, the  Cellular Bouth, please contact

BlackBerry® smartphone becomes your mobile office - making i possible for you to  @ssistforbusiness@cellularsouth.com

keep upowith-emails, access client records, manage projects; update billing records,
track mileage expenses and much more,

Cellular South is a proud recipient of Wireless Priotity Service provider designation frony the Depariment of Homeland Securlty

Wireless Priority Service

Wirgless Priority Service (WPS) was develtped to provide priority for emergency calls made Trom mobilephones and
PDAs/Smariphones. WPS addresses congestion in wireless networks and allows vour calls to complete during emergency
situations whenever you hears fast busy.an "sliciroulls are busy’ announcement, or otherwise cannol complete the call s
available throughout Celiular South's network for qualifing Individuals and entities. For more informationor to-see if you gquslifvto
receive priorty wireless service, visit wpshos goy

9 Save on fuel with fleet management solution

Orvaverage, OnTrackcustomershave
reported experiencing.a 10-18% reduction
of their annual fusl bill

With today's Tuel prices at record highs, every hour your drivers spend
driving {and idling) ontheroad ends up costing you esh.

ONTRACK BY TELOGIS PROVIDES TOOLS THAT ENABLE YOU
TO:

Heduce Excessive ldling

Did you know that every houra diesel truck dies, |t burns approximately
one galion of fuel?

OnTrack generates for you a detalled report that records each minute your
{rucks urnecessarily idle

Reduce Speeding

According to the Department of Energy, aggressive driving wastes fuel.

Onthe bighway, every 5 tph diven over 65 miph regresents 2 7%

decrease in fusl scononmy "With Telogis, Namasco fleel managsrs
found that they weré ableto reduce their
drvers’ yearly milsage . With todav'srising
fuel cost. Telogis helped Namasco achieve
Autonited Alerls aSignificant cost savings in the first year

OnTrack shows you exactly how fasteach of vour dnvers is-driving 1o save
you money throlgh lowered fuel corsumphion and reduded sk

https://www.cellularsouth.com/cscommerce/business/page jsp7id=/generic/Business/Gover...  7/12/2011
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Government Solutions | Cellular South Page 2 of 3

Telogis Fleal Management Softwere was
With OnTrack, vou sel up the business rules and OnTrack generates and

! ) ‘ i deploved.”
delivers automated aleris when yourdiivers are not incompliance. CNamEses. 5 Metal Distiibtion
Flog out more Company

Product information was supplied by application developers, Some applications histed may not workon all BlackBerry smariphones
Please visit sach’Weab site for more information,

GET STARTED

Call Us Toll-Free

1-877-CSOUTH2
{1-877-276-8842)

BUSINESS
CUSTOMER SUPPORT

Phone 187 7-276:8842
Email sssistforbusiness@

cellularsouthcom

WHAT CAN ASSIST FOR
BUSINESS DO FOR YOU?

= Answer guestions about your
hill

+ Add orchange features onyour
phoneor POA

« Make volce ordata plan
changes

» Change user namels)on your
acoount

= Conducta free Rate Plan
Analysis

+ Manage and upgrade your
existing equipment

* Purchgse accessories

« Add new mobile numbers to
your acosunt

< Adtivale new service

< Assistance with all wirgless
account nesds

https://www.cellularsouth.com/cscommerce/business/page jsp7id=/generic/Business/Gover...  7/12/2011
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Government Solutions | Cellular South

Letus help you maximize the one
thing that really matters - time,

assistforbusinessg

EXHIBIT 8

Page 3 of 3

https://www.cellularsouth. com/cscommerce/business/page jsp?id=/generic/Business/Gover... 7/12/2011
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Cincinnati Bell Small Office / Home Office Page 1 of 2
Consumer ] Sl Ofice/Home Office | Small § Vedium Business | Bnterprise B manage My Business Account

Mg PlacganOnder Find AStore  ContsctUs AboltUs  Costomers Support.  Search i giﬂt
Region: Cinelinnat] &t

BUNDLES YQICE INTERNET WIRELESS PROPERTY PROTECTION T

Hello, H : Clickheretochatwithus, | LIV cHAT IR

Handle your business
FARTER with 4G,

Buy one for *99*
and get one FREE

My Business Account Access FralAddess Password
: Leasn Wore | feaisler Hos

-
e stoved d

&

-
ﬂ;{w&m} oo,

BUNDLES INTERNET

WIRELESE
Tis-at Liica ZoamTownBfor Business BlackBerry Bold 9780
Onedbiill sonveniences; Highrspeed infermal s must-iave for BleckBany® BUR 18 patked with:3G
Gatal youlsen cas e CiRtinian sivall husinesses, Blazing fasta sl conn st deliens
e o aliwaysion ZoomTs Sinees mie Fighsresolobon screen;
phone long digtarce, wirsless & high sheedyuping businessyoudo ailing o audioplay btk andia fult
RO I w YO phane ke OWERT Y keybosia

SpRed-intere for anglow prite:

Puildyvour business beodle online oreall 513-666-5050 or visit astore negr vng

e A SHORE calBEn 1

-

Investyr Helstons § Inihs Coammunity: 1 Caiher Serides | Cmtihael Bell Technoloay Soliigng ‘5 Nasltove Pages

Bundie Wailce Hiternet Wirsldss Help
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-+ ‘Bundie & Save + Business Phong + Fhopes & Deviges + Einda e
+ Pione + Inwmet s Fusic + Caling Sewviess & Crvsaus + Customier Sugpart

# Bhroness ntemet b Winste F Loy Dftapce Peas el A Retun Palicy + LonEctils
- ‘Ehorne . oterist + Tall-Free Humbers -+ Busifess Bl + Caliing:Bepiives +. Place aeOrider
o+ EhonG wWith Lotia ENistanics + dnternationgl Ratey + FPusion il
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Cincinnati Bell Small Business Cincinnati Page 1 of 2

Consuwmer” | Small Office M Home Office | Sma | B P ] Wanage Wy Business Account

Hoie  LbcaleMySdles Rep  Communky Forums  CosimstSuppart  Seamn ms&ﬂ:
Reglon: Clncinnatt  Eant

BUNDLES WIRELESS DATA & INTERNET VOICE VOIF LONG DISTANCE CONFERENGING ™ NATIONAL

THE UNBEATABLE BUNDLE

1 BUSINESS LINE INTERNE B UNLIMITE D LONG DISTANLE

FOREORERS &
My Business Account Acpess  =raAddress Casswo E?ﬂ P ﬂ? Lt helpisr
Lesin More | Bogisls e O Sonpart Fomirm ¥ helpothers

Heatures

e e
eiinvedin

®

WIRELESS EVENTES B SEMINARS DATA & INTERNET

Complele Conneciivity Help-foryour Business Improve Productivity

BlackBerry Moite Internat Ermail nogll Belbo awitle s Sl e DR Bl

SME —ats sl part ol the mestuptes eventsand semirars itat help

CIATE Wy STEY SnnTisCRY ORI BUsinesses keep pacewith the evier oo L
Cincinhall Ball offers mars unlimied evalving lechndiogy landscape

L Ty
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sl ReBtsng f IR Ce ity § Larier Sendrss i Cincihral Bl Technelogy Soldliong E Yelow Piges

Apariment Dhwners
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Comenprify S i eid
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Hgh-sheed Thtemet, wirelSss angd
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;
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LATRIZ ) W Oy U eI

g Schedule &n
| mhpsinteent with s
ocal Arsunt Mansger

Wireless Data & Internet Localitong Distance Gonferencing il
+ PHones& Deviees ~+: lriteiriet Aogess + BisiiessAtcéss Lifigs + Web Confeiencing o Eind Adtount Marager
+ RawPlans | Goveage SRR Rot Soot Battners + Contesn 2000 + sudio Gorerenving + Sign Un Tor EmaliUpdates
+ RewrnPaley -+ Yall Srvices + el Benies 4 Vides Cagteranting + st BURport
+ Caling Services - Webrgstes - Lohg Distance Pl + Comadils
+ wgbile Emal “+ Huminess Emall + {ntatnainngi Rates Bundies -+ Yoo Messagin Halp
+ Wouie Anpiizationg + Hetwking + TulFres Suspsrs + Dol et S
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Cincinnati Bell Enterprise Cincinnati Page 1 of |

Consumer. | Small Offfice 'Home Office | Bmall & Medium Business | Enterprise

Herie  Locate My SaldsRep  ComminiteForpmis  Ousioiie! SUpESE  Bearkch [ §Sﬂt

Regliow Clachinatl  Edit

WOISE

CONFERENCING

MANAGED SERVICES WIRELESS DATA & INTERNET CABLING NATICHNAL

Click hete 1o ehat with us, Hvbcha e

Featured Solutions

Ethernet Services

Designed 1o suppertyourchanging
chrpotate felword regiiements,
Frivate Etherngl Services geliver
high-spead data tranamissiinang
LAN gonmegtivity, enenomicaily

Learn about Ethermet Services
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Search MetioPCS §

MetroPCS
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= Wi Accaunt

i Actvate YaurPhone
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w Customer Support FALK
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MetroPCS Business Solutions

MetrePCS can save your business raonsy without worrying about muntites.

For businesses to stay productive, team members need to keep the lines of communication open; in fact, the average wireless business user
utilizes abeut 1L.OOO minutes per month. This usage viceeds the gumber-of minutes otfered by the typical business plan, and overage charges
can be asligh as 454 a mmute,

With Metra PCS, vour busingss can save monsy without werrying about minutes.

Would vou like more information? Selecta location tecontact semeone fivvour area,

{Select Location L

®

& Btone Dovator Cmckﬂhmail .

http://www. metropcs.com/business/ 7/12/2011
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w

Careers
Prswy Center

#

Busingsy
Consumer Predection
Amber Alerts

Dealers

T 1

Need anemail address? Toxt "GetMal” o 5555 from vour MetroPCS phones. Leam More
© 2002-2011 MetoPCS Witeless, Ine. All rights reserved.
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i,
LEAP” T
L:

Press Release

Leap Announces the Launch of Cricket Unlimited{TM} - The First-Ever Complete Package of
Unlimited Anytime Local, U.8. Long Distance and Text Messaging Wireless Services

~With Cricket Unlimited(TM) Consumers Can Quit Worrying About Counting Minutes: Plus Newly Launched Cricket Multi-
Value Plan{TM) Brings Simplicity-to

®)

ugtomery with Brreanlived and Discounted Wireless Services for the Whooe
Family or Small Hugminess ~

SAN DIEGQ, March 16 /PRNewswire-FirstCallf = Continuing to build on ihe success of its proven business model, Leap
Wireless Internationgl; Inc., a Jeading provider of innovative and value-driven wirelgss communications services, today
unveiled Cricket Unlimited(TM) in all of its 38 Cricket markets dcross the country. The new service, which will be delivered
over wirgless networks that independent third party analysis confirm aré among the best in the nation; gives customers
unlimited anvtime local caling, unlimited U.8. Jong distance (except Alaska), unlimited text messaging services, and several
other voice features for ane, low fixed monthly rate. With Cricket Unlimited(TM), Leap's operating subsidiary Cricket
Communications, Inc_becomes the first wireless carrier in each of its markets to offer 2 complsts package of unlimitsd
anytime local, long distance and text messaging services without requining the customer o agres 1o a long-term servics
commitment with a costly early termination charge.

“With Cricket Unlimited, we have once againintroduced an industry leading wireless product that confinies our five-year
tradition of bringing unique, high-quality and value-driven services to consumers across the country," said Harvey P. White,
chairman and CEC of Leap. "There is no doubt that many consumers are frustrated by the continued unpredictability of their
wireless service. Between keeping tfrack of minutes and trying to understand peak and off-peakhours, it's no wonder that
many people are shocked when they gel wireless bills that are much higher then they expected. With Crickst Unlimited, we
have once again stepped up to fill @ voidin the merketplace and alleviate consumers’ doubts by offering them truly unlimited
anytime local and long distance wireless and fext messaging services at an affordable fived rate”

By combining the attractive calling capabilities of landling service with the added beriefit 6f mobility and low prices, Cricket
Unlimited(TM] offer consumers & product that provides ore valle than the sefvices provided by Cricket's landline and
wireless counterparis, Cricket Unlimitad(TM) dogs notrequire a long-term servics commitinent and includes: Unlimited
anylime local minutes, unlimited anytime L8 long distance (except Alaska), unlimited text messaging, voice mall, caller 1D,
call walting, and op o three directory assistance calls per month, all for only $49.99 per month plus taxes and fess when
customers sign up for Automatic Bill Payment (ABP), Customers who db notsign up for ABP can take advantage of this
competitve offer for just $54.99 per month plus-taxes and fees.

Complementing ifs introduction of Cricket Unlimited{TM), Cricket also launched its Multi-Value Plan, designed for families
and small businesses looking to streamline their wireless services while reduging muorithly costs, The Cricket Multi-Value
Plan(TM) lets sustomers with & qualified service plan add up to three additional lines to their ccount and recelve a discount
of $10 per month for each line, while consolidating billing for all of those lines onto a single statemént. This single billing
feature makes it easier for households and small business to manage their wireless account.

“For many people, wireless services means complex, unpredictable and expensive calling plans tied to confusing long-term
contracts that cost @ small fortune to exit,” said Glenn Umetsy, Leap's executive vice president and COO. "Cricket Unlimited
and the Cricket Multi-Value Plan are just twe mote examples of Cricket's continued focus on delivering simple, comfortable
wireless — an approach that rémains revelutiohaty in the marketplace. We believe that the infroduction of such. high value, no
-strings-attached offers further strengthens our position as the choice for smart-consumers in Cricket markets across the
us”

With value, predictabllity and simplicity gs the comerstone of its business, Cricket offers customers in each of is 30 markets
in 20 states the following wireless services, all without the hassle of being tied to along term commitment:

$25.92 per momth plus tazes and feew, ©
i ted anvhbime wireless gialls From wi
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plus tazes and fees with ABP (849.99 plus taxes and fess without ABF).
o Crigkst Unlimited(TM) —- Tn addition o unliwvdited loesl ealling and
bert messaging, customers geleching Crigkel Unl = also en]oy
the added walus of mnlinited .8 gng Distance (sxocept Alasks) for
Just $49.99 per month with BEP (854.99 plus taxes d foe chioat
ABF) . Callsr 1B, Cail Walting and Volgemall are alse incinded.
= u*mvke_ Multi-value Plan{TV} =- Desioned with famiiies and small
3 sges 1n wmind, oustomers of either Crigker +2(TM Br Crlskst
wr A {TM} zan alse take advantags of 510 off par month on up to
3 addl__onal limes of sepvice, The Cricket Multi~Valigs Plap Ty
sensolidates the usage of these lines anto ore master bill for eswsy
fastc ag@mant of wireless phone Blils.

Ebout Crigket Servige

Cricke{R) service is an affordable wireless alternative fo traditional landlihe service and appeals to averybody who warnts the
most affordable, predictable and best wireless value. With 2 commitinent to value, predictability and simplicity as the
foundation of its business, Cricket designs and markets wireless products-to meet the needs of everyday people. Cricket(R)
service is‘available in 39 markets in 20 states across the country stretohing from New Yeérkte California. For more
information, please visit www.mycricket.com.

Cricket is a registered trademark of Cricket Communications, Inc. Cricket +1, Cricket +2, Cricket Unlimited and Cricket Mult
WValue Plan are frademarks of Cricket Communications, Inc.

About Leap

Leap, headquartered in San Diege, Calit, is'a customer-focused company providing innovative communications servicas for
the mass marketl. Leap ploneered the Cricket Comfortable Wireless(R) service that lets customers make all of their local calls
from within their local calling area and receive calls from anywhere for one low, flat rate, For more inforrhation, please visit
www leapwireless.com:

Leap and the Leap logo design are trademarks of Leap Wireless Intermiational, Inc.

Except for the historical information contained herein, this news release contains “forward-looking staternsnts” reflecting
managements current forecast of certain aspects of Leap's future. Some forward-looking statements can be identfied by
forward-looking words such as "believe,” "think,” "may,” “"could,” "wil," "estimate,” "conhtinue,” "anticipate,” "intend " “sesk,”
“plan," "expect,” "should" "would" and similar expressions: This news release is based on-current information, which we
have assessed but which by its nature is.dynamic and subject to rapid and even abrupt changes. Our actual results-could
differ materially fromthose stated or implied by such forward- looking statements due to risks and uncértainties associated
with-our-business. Factors that could cause actual results to differinclude, but are ot limited to;
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*  changes in econemie conditions that could adversely affect the merket
for wireless services;

¥ the gceeptance of our product obffering by owr p
the non=performance of third-party vegdors and
provide g with ooods and services nsosgsary fof
busitiess

*  the effects of actions beycnd our oo

¥ rulings. or achions by courts or The
to Swn andfor te gertain wigel
ewnership thab Geuld sdversely afife
vnger FOC rules and regulstionssy

¥ oowr abilipy to melntaln our gost, market penetration -amd grisin
stricture in the face of competition;

* o the fatlure of petwork systenms to perfdrn according to expscstations;

* o oglobal politival dersst, dbpluding the threat oF otsiirence ol war =¥
aots of fterrorismy and,
sther factors detailed 4n the secbion @htitled "Risk Factor
ip due Quarterly Repeort on Foerm 10-0 for fhe fiscal guarter endsd
September 30, 2002 dnd in our other SEC filings.

s pd Ll An Sy diegtEll
FOI adversaely affac
g8 licens

L ook

- phahges 1in

o oy Tentreptensur™

]
-
&

The forward-looking statements should be considerad in the context of these rigk factors. Investors and prospective investers
are cautioned not to place undus reliance on such forward-looking statements, We undertake no obligation to publiely update
or revise any forward-lookirig statements, whether as a result of new information, future events-or othenyise.

{C) Leap Wireless International, Inc 2004
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B .
' Pioneer,
= Lut
..
Cellular
Plans

Nationwide Business Plans
Pioneer Cellular also has Business Plans {0 meéet your company's neeads. Please call 405.375.0424 or E-Mail: Business
Sales for vour personal consultation.

Mationwide Business Plans ~ Unlimited
Price: $75.95

1-5 Business Everything Plan

Mationwide Business Plans - Unlimited
Price: $68.85

1-5 Business Volce/Data Plan

Mationwide Business Plans - Unlimited
Price: $55,95

1-5 Businegss Voice/Text Flan

Mationwide Business Plans ~ Unlimited
Price: $49.55

1-5 Bysiness Volce Plan

Mationwide Business Plans - Unlimited
Price: $73.85

5-10 Business Everything Plan

Mationwide Business Plans - Unlimited
Price: $67,.95

610 Blsingss Voice/Data Plan

Nationwide Business Plans - Unlimited
Price: $53.55

6-10 Business Voice/Text Plan

Mationwide Business Plans - Unlimited
Price: 547,85

6-10 Business Yolce Plan

Mationwide Business Plans - Unlimited
Piice: $71.895

11-25 Business Everything Plan

Nationwide Business Plans - Unlimited
Price: $65.55

11-25 Business Volce/Data Flan

Nationwide Business Plans » Unlimited

Price: $51.55

https://www. wirelesspioneer.com/hpplan. php?ptid=22 7/14/2011
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11-25 Business Yoice/ Text Plan

Mationwide Business Plans ~ Unlimited
Price: $45.55

1125 Business Volce Plan

Nationwide Business Plans - Unlimited
Price: 569,895

26-49 Business Everything Plan

Nationwidé Business Plans - Unlimited
Price: $63,95

26-49 Business Voice/Data Plan

Nationwide Business Plans - Unlimited
Price: $49.55

(25:49) BUSINESS VOICE/TEXT PLAN

Nationwide Business Plans - Unlimited
Price: 543,85

(28-49) BUSINESS VOICE PLAN

Nationwidé Business Plans - Unlimited
Piice: $66.95

(50-75) BUSINESS EVERYTHING PLAN
Nationwide Business Plans - Unlimited
Price: $60.55

(50:75Y BUSINESS VOICE/DATA PLAN
Nationwide Business Plans ~ Unlimited
Price: 546,85

(50-7%) BUSTNESS VOICE/TEXT PLAN

Nationwide Business Plans = Unlimited
Piice: $40.85

{50-75) BUSINESS VOICE PLAN

Nationwide Business Plans - Unlimited
Price: $64.85

(76-100) BUSINESS EVERYTHING PLAN
Nationwide Business Plans ~ Unlimited
Price: $58.895

(76-1007 BUSINESS VOICE/DATA PLAN
Nationwide Business Plans = Unlimited
Piice: $44.95

{76100} BUSINESS VOICE/TEXT PLAN

https://www. wirelesspioneer.com/hpplan. php?ptid=22 7/14/2011
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Piice: $3B.895

(78-100) BUSINESS VOICE

Nationwide Business Plans - Unlimited
Price: $62.55

(151-200) BUSINESS EVERYTHING

Nationwide Business Plans ~ Unlimited
Price: 556,85

{(101-200) BUSINESS VOICE/DATA PLAN
Nationwide Business Plans = Unlimited
Piice: $42.895

(101-200) BUSINESS VOICE/TEXT PLAN
Nationwide Business Plans - Unlimited
Price: $36.85

(101-200) BUSINESS VOICE PLAN
*within plan area

. Begin Hereﬁ;

W

Copyright © 20062011 Pioneer Cellular

https://www. wirelesspioneer.com/hpplan. php?ptid=22 7/14/2011
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BlackBerry®
Curve™ 83801

Push To Talk 2
Texting and sawal
WL

FUFOWERTY keypad
PN camsr

HAC Rateg #is

Motorola 1366

http://www.southernlinc.com/phones/business/

Final Cost

$99.99"

$425.00 Rotall

$A59.88 v fyraontract

FI00:00 Bebats Savings!

TFinel gt siter Al el

PHONE REBATES

Great rebates avallatile on ol
st pupiiar phones,

Leam More

card rebate A 2
sresmentor &year sonirach
extensiopand sctivation ofa
ualifying volos:plarswith
BlacrBerryd unlindisd data
regutrec Offarvalis 822791 -
TS Var ek supplies task

DETALS
WiFiselip

Comipaigan
SHA Casd & Batlety

Firal Cost

$49.99*

FIE6.00 Retail

$99:98 W by contract

$E0.00  Febate Savings”

“Einalocstater malk-y debdt
ard rebate. Requiresa new

Wireless Protection Program
Frotect yourphene beyond the
manufactucer'swatranty.

Usier Guides 8 Produtt Vidéos
Whether Yoill'Te & figvica of &t
S¥PBIL, Vou CER-BErR POe WilR
Gurusier giides and videits
aboil o 1o Vs devices ang
SETVIGEE offered by
Solithertil mc Wirgigss:

HAC Ratings

Get HAL mlings, FAOs and
auiidslines for SouthemUING
Wiralgss devings

7/14/2011
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fineareligitle upgrade withe 2
. . ; searrantrad Offerealid
Shimest ightesl M- B 4w A0S or while
SpEE ] % pifes Lt

Push Te Talk 2say Badio

Thisaded o fortent ang DETALLS
pistre messaging
Vibfacal: sheakerbhohe: UserGuite (pdd
volee astivateddisling
Wb and emal chpabiet
Final Cost

$279.99*

401,00 Retai
$378.99 vl Ty covbract
$50.00  RebaleSavings™

Motorola 36818
TFinaloost afer daibindelit
Cerdirehuts: Retliiés 2 now
ineoralighleupgrade witha 2
wypar cenirack Orfer valld

B W orwhille

itra-ruguet] design

supplieslast
Push Te Talk Z-way ragia
Advanbed-Feature Unitant

DETAILS

Frinsicaly:Sefe ¥
Bt o Trond puited g S uide Toun
Ul
Wb antd eanal capaiie ¥

Final Cost

$19.99*

FI61L00 Remit

S69.58 W tayheontiast

$50.00  Rebate Savings*

MOTOROLA 420

“Einalcost alier s e
gardrebate, Rajuires« now
fing-dreligible dhgrads Witha &
<yaag Lenteaal Oftervalid

Push Te Talk F2AT=A B o white
suppliesiask

PRl QWWERTY Revpad

FI pdie

N DETALS

Gdffigta

A X sk ..

Vel and-e-mall eapabie Hsar Guide{pdf
HAC Rated M4TS
Final Cost

$49.99*

18100 Remit

490,98 W byoontast

EXHIBIT 8

Tétightugded design
Pigh To Talk Zovay radi
{ras60d ahedhker phode
A Vibratall

Welyaiid einal capable ¥
HAQ Hated:M3

Motorola 410

Thin, fight, Mo design
Pigh To Talk Zovay radi
Spagkatphioné and
Vibacalt

Webalid e-ial capalils ¥
HAC Hated W3

MOTOROLA 475

Pusk ToTalk
FulFQWERTY keypad

P e

Camén

Wishaihd g-mall sapdble £
HAC RatedW3/T4

http://www.southernlinc.com/phones/business/

Ingror eligible upgeadewith ad
“yaayopniract Offer valid
ST » WA o vitile
suppifesast

DETAILS

LigE Giids fpuh

Final Cost

$0.00*

FH43.00 Retadl

$2500  wilyrcortrast

52580 Rebste Savings®

PRIng vost after gt debil
aard (ebaie, Renuioss & e
Hnecor eligibleuporadewith g2
yegroonitack (Hervatid
G A orwihile
supphieslast.

DETAS

User Guidy (pdn

Fimal Cost

$19.99*

161,00 Rewil

35889 w/ v sontiset

FAOAD  Rebate Savings”

*Fifial tost-after dikn ot
Card rébate. Reqiires 8 new
ine of slgible upgrade wiih 2
s aontract, Offerveld

A - W orwhile
supsiles last.

DETSILE

Herguids lpih

Final Cost

$149.99%

$E7200 Retadl

$A50:98 Wi T dentrast

Page 2 of 3

20 southern Commurications Services, Iy
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Miotorols i678s

$50.00  Rebats Savings

“Finaboostafter maikiy debl
cardraliste: Reguires s frew
fne oF sligibleupgrads withia 2

EXHIBIT 8

Motorola 588

Page 3 of 3

$50.00  Rebate Savings”

“Finaloostafiermaiiin debil
Card rebate. Bsquires & vew
finesraligible uggraseith 2.2

Cormpast rugged i Uels] i {ter il Weather-resistant durble “gadcontract Offet valid

Bt Fo il Susy rad BRAT BT orwhile - . BRI - JOSAT 8 while
ush T Talk Z-way radio SupiesIast THRPbERQIp Fuiiplies st

Wil andienyall capabled Fush To Talk 2way Radia

HAC Ratsd MArTa DETAIS Canien with senled 50 slat DETANS

anid sealed battery

Uner Guide (pdf) Noilsi
whfimnunisation

Wilalteh the Phote Vides

Cancallativnforslesr sy Guids (pdil

Final Cost

$850.00*

CDETAILS

Motorela r785 lser Guide [t

1watttvtal radisted
TransmiL power

Push To Talk2-wayiradio
Top surlinied knobsthat
alovw-no lockoperation
18" color display

¥ Bubscribeddo feature

= Qertified o Milikdry Standeed BOF fordust shotl vibrtion, sinpmalusgxirenss, low pregsurd, salar radiation.

T Water reskstantant ostfisdio. Miltary Stetdard B10F fordust shock vibration, lemperature seipimes, Jow pregsure, solar radiation,
towing rain, saltfogarid umidity,

¥ Advancet features . migitksd

Ianscus talicgrong combiurication, stat g and b St
wperation Intinsidally safe s designen Toruse inhazardons dleas stith as those With Rammalie gases oriush

7/14/2011
ATTITMCA006591
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?.; SQ““’lél’nuN‘* Contactls  FindeStors  LSUNETALING (D482
redea

& Southn ooy

PERSOIAL BUSINESS SHIIP QRLINE CUSTOMER SUPPGIRT FRESS BLIOM

Main Page Phongs ServicePlans  Add-onPackagés Downloads Coverage SuccessStories  Government  Contact Sales

SERVICE PLANS

Sewive Plans CYERVIEW
SoEdsy Plans
Additional Options S0 BASY UMLIMITED™ PLANS ¢ S EASY SHARE PLAMS
Prepaid Plans S By Urilimited Plarisghey ol mord ways 6 Y appiediie the ability & shate callilar ik uieg-with

pate vath fhernde, farmily, Or BGsubrkars, Just otfier Bo EagyShate SUbseras on your adoount andtalk
Coverage clingge hegin Mat SRS yout dofmmiinieation shife ith Pugh T6 Talld 28y radic Whaiswar yoll want, acriss

e Metirwite Caling Arés.
VIEW BLARS
VIEW PLARNG

ORDER NOW Bervige Limitativnsg

i Service Linitati
Want More Seivice Plan srvice Limifations

Opfteingy We can hisly,

Let our Wirsless SHARED GELLULAR PACKAGES ALDITIONAL OFTIONS
communications experts - X X X
) Ephance-yidr Bo Ea8y PUsh To TallcorSn Eagy Bhars MEKE yout genite plah work tarderwith addificnal optivhs
recormmend a solution X A
. . o Planis by addifiy shared cellofar paEkanes. AVEIENE OnMgshal 517 Busiiess planE.
L
business needs.
WIEW PLARES VIEW AL CRTIORS

GRIOER OREINE
Bervice Limitations
Call 1-800-818-LINC (5462)

Contacta Business

Sreicialist

PREPAID FLANS @ COVERAGE MAPS

Decidle: b tsh seiice vall Wantand when val want i
s easy and-hassle fiee Wilkaul the figed for lsaiihy
cohliads

Reglonal Service Arex
Nationwide Service Area

VIEW RLANE

Service Limitations

Nationwide 5 & i will be shared emong subsarivers wn the Bo Basy 300, 450 and 750 plans.

ST sardces dre glibisolio peimiddinie Ushge allowaness, visiiesilie g carnirs madsiie

S0V Bauthemn Bommunications Bervicey, nt. dbfa MO i e

Terms ang Condilions Privacy Pollsy  GPENE Gudelines Scoeplable UsePolisy  RelumPolicy -Enhanced 814 SnaMap  Cursers
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Page 1 of 1

j b Contactls  Find'a 8t 1800818 LING (54823
%-.; s““'mu“‘ GINEcTUS o g Sions ul &. i
& Southn ooy
PERSOMAL BUSINESS SHIOP QNLIME CUSTOMER SUPPGRT FRESS RLOOM
Main Page Phones Service Plans Add-onPackeges Downloads Coverage Sucuess Stories Government ConfactSales
Bddon Packages OVERVIEW
Push To Talk Features
Texting, Pictures, and Web PUSH TG TALK FEATURES TEXT MESSAGING, PICTURE
s YEU Saridin er than JustIaIK IR yourPush To TElik MESSAGING & WEB BROWSING
Regional Data Packages ) : b .
(PTT) blitter i yanr SoutiemUiNG WirsibgePRome! Teke Sayitwith 2 ted message:. Bend it with a Pioture, Fostitip
HApps and Downloads ddvaitage o8l the Eatireg! theswel We haveall the fools you-need foget ifdone
Wireless Protection Program | EARI MDIRE AN MR
Voice Mail
Fleet Management
Dispatch Massenger
REGIQHMAL DATA PACKAGES BE MORE PRODUC WiTH
Today's phonagcan dosiiazing Rings Gel thedus ith-@ wariety of Bpplications fo Relp you Work; priontize
paEGkae thatsAQHT for youU o get e mogt of your wakie and orgafize yaur [ifé, yau-ean get mord donéght frafi
devige: atthe dght prige. the gl of volr hand.
LEARRM MORE EEARM MORE
WIRELESE PROTECTION PROGRAM VEACE MAIL
Gl peact ol Mba AL pour phofe Wil beraplated f 8 e afecan dffordn iniss.a.call. THats why We offel an
sier damagdd Jeslar sidlen, efifharssd Volbe Mal oslioh i addiion tothe sfandan
Walda MEL wWhish IS ncllided 1B matyobalrsevice plans
LEARRM MORE
EEARM MORE
FLEET MANAGEMENT BOLUTIONS DISPATCH MESSENGER BERVICE
Lagation-bdsed solwiie solutlons Bverage GPE and Vs yalirdamstiieiib g e i 4 ¥ -
yireless fsbhnaltgy 1o pidvide aptimal ovarisight fol wide: vth-athiad BouthemLING Wiksless photies dsing aur
i E N7 Witk force. PushTa Talkieewsy radio Tealins
LEARN MGRE LEARM MORE
HRECTORY ASSISTANCE PERSOMNAL TOLL FREE NUMBER
You camdiab 411 fromyou phone and receive telephons Bave your oul and by
numbers, difvingdirections, sports scores, lopalmovie gelimg alowscost folbiree number forveur BouthemUING
times, weather raporls andimuch:more. It is-even-availabl Wit one.dialier s inclucded with this oplion.
i Spanish
http://www.southernlinc.com/addons/business/ 7/14/2011
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Bucdess Staries  Govarament

LContactls  Find'a Stors

Contact Sales

Page 1 of 2

1ANETRLING (D482}

BUSINESS PRODUCTIVITY APPLICATIONS

Add-on Packages

Puigh To Talk Features

Texting, Pictures, and Web

OUR FAYORITES

BLACKBERRY® APPS

Tormeyour phote intosa moblie mformabion senterwith | vanety ofapplications to help you work; prioritizeand organize your fife;
vou carrget moredons Aght fromidthe palm of yourhand.

Regional Data Packages

Apps and Downloads

Wireless Protection Program

Wolce Mall

Fleet Management

Dispateh Messenger

Mobile e-imall from Skava

A fesiurs-nich god ea8y 1o use moblle
application for accessing voure-mall
acpounts fromyour phone. Justtype
youre-rail address dnd passwiord,
ardyoiean read, send, regly and
forward your exmails! Works with POP
ard IMAP gl providers.

MyCast® Weather

Mobile My-Cast 5.0 provides reals
tirne, location based, radarand
satsllite wnagery along with curren
wggthier, femps, winds, hourly, Zxday

yacast, fightning data, hurriean

tracker aid severe Westheralans,

MapTracker by Quik-Trac

The MapTrasker Edition wall now
attow the user o view a current
rapped satslite positian an the
shome or Web forfrobonly Bl
phone, but alsothe otherphonesin
their grotip.

Eirnd miovs than 200 ather produetivity spphications

S0V Bauthemn Bommunications Bervicey, nt. dbfa

Terms ang Condilions Privacy Polley  GPN Guidelines Scoepiable Use Polisy  RelumPolicy

RS i 5o

http://www southernlinc.com/downloads/business/

Enhanced 911

BlackBerry® Corve™ B3501 Applications
Getall the testapplications 16 help you make the

gt of your sraphione today.

BT BLACKBERRY APPLICATIONS NIOW

Soltharnl NG Wirsiess does bt waffant that

any of the

Earent Meliding, But nat imitsd o dewripade.an tus s il

MEST Your reguirsiianEar et the eonient wil

)

uririEytad, dmely, apiropnale o free of engre or

iagdlitaties. PIEssE reviem Syt eontent i
S At et ow fisk

Sitelep  Carsers

ATTITMCAQ06595
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COMPREHENSIVE COVERAGE ACROSS THE SOUTHEAST AND
MORE...

NATIONWIDE SERVICE AREA

Get gonnested fram Coast to Crastwith Push To Talk, Cellufar, Data and Messaging
agross the LS,

VIEW LARGER AP

LEARM MORE ABOUT MATIONWIDE SERVICE

LING fromrzeorgia-to Alakama (o Southeast Mississippito Nerthwest Flonida!
= henshe o Hroughout the Southeast!

VIEW LARGER-COVERMGE AP

CHECKTOSEE IF YOURZIP CODE ISCOVERED

Wilthina. wirs veTsieansy, tactors mayaffedt or intederewitl voursirvice such as: hetwarkch traffievolume, s

oittages, chetuciiang, youreguiprent, weatherand ather sonditions.

S0V Bauthemn Bommunications Bervicey, nt. dbfa MO i e

Terms ang Condilions Privacy Pollsy  GPENE Gudelines Scoeplable UsePolisy  RelumPolicy -Enhanced 814 SnaMap  Cursers
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SHOP ORLNE CUSTOMER SUPPGIRT FRESS BLIOM

Page 1 of 2

Contactls  FindeStors  LSUNETALING (D482

Downloads Coverage Suciess Siores  Government ConfactSales

AlbSuccess Stories

SUCCESS STORIES

BLIGUMESS

Biisingss

Construction

Edugation

Hailtheare

Puhlic Sector

Uitility

YWt relialie: digia! cENUlar senvipe gt PUsh To Talk anevery ohine, alhg with
4 variety T leet g hagement Touls, vol can Reel 1t foldh, ensuing your
Husiness-gnot ustan e snole, But movingferwand

Harry McDonald Logging

Lakeshore Folndation

RJW Farins

T

COBETRUCTION

Construc panies s aitaCe cfion osen Seuthernl NG

Wireless tochelp them pommunicate-effectively. Forconstruction managers and
their sezws, exchanging nlornationis mallima & opsofthe mosteritival
cormponents indelivering projeets:on tme-and within budget:

North Georgia Bricks

Pensavels Ready Mix

Salla Construction

ERDUCATION

[iatnoksystamsiire Joffersun Qaunty-Sehvalgtaly:o the Wrlially hstant Push To
Tak 2way radio:Eommuisation Akl didha)l celittar st SoithemlIRG Wirsleéss
piovides With the push ofa Duttorn, eachers g8 he T somiinicglion with oifiers
iGisdiitate clEgsiuam of IndViIGEl needys, Reliabiliy ang Jurabliy ate gdditiona)
bEpeifs of sanvite andsiuipment,

Jefferson County Schools

Htore County Schools

HEALTHCARE

Our private, Push Ta Talk 2-way radid teuhnalogy combihadawith thie
Satherpl O Wirsless digitabeellular netwark keepssammunipatonsfiobingand
miedisal rformation trivale

AT Medical Transpoitars

Ametican Medical Responsé (AMR) Ambudance

http://www southernlinc.com/business/success-stories.aspx

7/14/2011
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Success Stories | SouthernLINC Wireless Page 2 of 2

EXHIBIT 8

Birmingham Reglonst Emergency Medical Services Syslem (BREMES)

201 Bouthety Gommuhiations Services, Ing: dfbla Shutheml NG Wireless, AL Righl Bes
Termgand Condilons  PrivadyPeliny  CPNFGuisliines Acceplable UsePolicy  Ratur
Sumter Regional Hospital

PUIBLIC SECTOR

Soverment agencies raly on SoutnEmEINC Wsless Tor gt and pavate wirsless
cofmmaiications, Our networ lechnology was wignaliv cregled by Watonsla Tor
the millan, 5 SSannsssaniotinedent the privaie commumiogtions on 4, The
combinationof Push To THIK 2wy raiio, digal cellilar, pating endinfernet
dtEss gvesagencies hatoolk ey nead {8 Hrtedt ahd serve gofiraunites,

City of Dothan

Prativille, AL First Responders

Tustaloogs Sheriffs Office

UTIITY

TheSoutheenl NG Wirsless netwark was designed to meet e cellviar and private
radio commmunicatiornesds of Seythermn Company's elecinguliiiies. This highly
refigble; westhergrade ofmunications system has grovento be reliable through
hurrieanes and other severs comdiions, SowthernLINE Wirelessalze provides
wWirelass brogdband soluliops o peiwer somparnies to keep information.avalldble
where it s peeded,

Georgia Power

http://www southernlinc.com/business/success-stories.aspx 7/14/2011
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All Buccess Stories

Biginipgs

Construction

Edugation

Hailtheare

Puhlic Sector

Uitility

SUCCESS STORIES

HARRY MCDONALD LOGGING

Business

; "“We {ake pride in what we do and
knowing that SouthemLING Wirsless
has helped us become a wmore efficient
and productive company, we've mads

SouthemLING Wireless a part of the family that
we're proud of"
~Exlatidd MeDonald, Bookkegper

Dverview

Using SouthemLING Wirsless Push To Talk ice; the eompany’s Ibggingcrew
san-commuricate with sach stherguickly, reliably and privately with rugged
handsets thatstapd wptoeven the toughest jobs. Read thefull story

Powmiond and read thefull gtory  (pdh

Benefits
BouthemLING Wireless improved eommurnications for Harmy MeDorald: Logging
G inthe Tollowing ways:

» Immediate communication: "By uvsingceliularandPush o Talk service
o Southerpl NG Wirsless rugged hapdset models, pur crevwean quickly
reach outtowachother i a truckor pisce of sguipment breaks:down, or
even ifthey just want tomeet upforlunch.®

Rediabitity: " Thieorew s:comfortable knowing comminication won't be
fimited when they driveinfoawooded atea. They have reassuranos
knawing that no matter what the problem arlocation, they will always be
#ble getin otch with somsoneto receive assistance as soon asthey need
it Fhissholdstree for us evenin the most severe weather sonditions,”
Durabifity: “We've had these models-forysars and we wouldntchange
them for anything: There has neverbesn any problem with the rugged
phonestorite SoulfiemlINCG Wirsless senvlce, which ertainty notthe
case for past wirsless providers and handsels wevedtied.”

e

e

Actuatresuismey vary. Several factors may alfsctorinteriers willn e service avadabily
and qusily a8 described sbove such-as Bulnotimited do, nelvok changes, traffic
voliame, servicepulagss, wesalther and your eguipment.

S0V Bauthemn Bommunications Bervicey, nt. dbfa MO i e

Terms ang Condilions Privacy Pollsy  GPENE Gudelines Scoeplable UsePolisy  RelumPolicy -Enhanced 814 SnaMap  Cursers

http://www southernlinc.com/business/success-stories/ 14-harry-mcdonald-logging.aspx
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All Buccess Stories

Biisingss

Construction

Edugation

Hailtheare

Puhlic Sector

Uitility

SUCCESS STORIES

NORTH GEORGIA BRICKS

Conshruction

: "I a construction company, the
patience level is very low. We must
have the ability to commitnicate vast
amounts of information quickly and

reliably in the field to make sure our projects are
finished when we say they will be finished”

- Brad Siriens, Dispateh Manager

Dverview

SouthermkING Wireless has proven to beavaldable pariner for Merth Georgia
Briglowith teeellarand:Push 1o Talkenabled phones and ITRAK aflest
management feature tokesp dispatechers-and drivers gonnected. Read theTull
SO

Powmiond and read thefull gtory  (pdh

Benefits
BouthemUINGWireless fas improved sommitnizations far Norif Georgle Brigk th
thefollowing ways:

+ EfficiencyrCommunications aolutions from Southerl MG Wirsless Helg

Horth Geargla:Brick reduce delivery eyole times and Tnores Te e

of loads pershift

Reliabitity: Even when badweatrer stikes, commiinication senvioe from

Southernt INC Wireless keeps the Marth Georgia Brick leam connected.

e fab icath Push Ta T oy radiofrom
Southernt [MC W ides aneffective teshnolagy Tor dispa T
and drivers o thelantly communicalewhenchanges needio be made on
the fiy.

e

i gy vary. fautors may i1 with-he:

and guality as ihied atove , Himded o, metwork ehepges; fraffic

weat YT

S0V Bauthemn Bommunications Bervicey, nt. dbfa MO i e
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All Buccess Stories

Biisingss

Construction

Edugation

Hedithicare

Puhlic Sector

Uitility

SUCCESS STORIES

SUMTER REGIONAL HOSPITAL

Healthoare

To Talk serviCe, our emergensy
preparedness team could immediately
and precisely recelve and distribute
crugial information to or from individuals or
groups of people right away. SouthernbLING
Wireless took care of us during this incredible
crisis.”
« Lynwood MelGlung, oy xdniess Coordinator

‘ ‘ "By using SouthernLINC Wireless” Push

Dverview

The rimeadiate gopess o sinployees, handset reliability and network privagy
allwed Surdsr Régiong! Hospltal and its palients 1o sonrdinateeffors in the
aftermath of gtofnads that hit e hospltal. Read the full story,

Bositad s tesd the Rillstory  (Da)

Benefits

Sotherpl NG Wireless improved somminisatioas for Sumter Reglonal Hospitdl in
e following ways:

v Immediste vommunioation: " Our emergenoy room siaff sorsistently
risedls the-Ouickest cafimunitalions ok 1o solve medicsl emergeficies,
sapecially when there’s an unesdetiad emerganey, Push To Talk was the
soliition that we mesded”

Relighility: "SouthermUNC Wirslssswas the-anlywireless servies privicer
that we oould depend an afterths lorhado, Southerline Wireless
bseamed necassly 1o us that night and farthe shpaingfecovery of bt
Hospial"

Metwork: "Whenwe yse SathermLiNG Wiksless “we kipwiwe can contast
sevieral pacpleat ahge, This helps ys addregs oyr emengensies mores
affitlentlyand keeps-communioations streamiingd”

Actisl resultimmy vary SeverslTactors may giechorinterfars with tie s8rvise avalighiity
ik GUEiN 48 descriied above BUCREE, Bl no L ed 1o, nelyiork chalges, walfle
VOIS, Servis puianes, weather andiyaur Bguipment
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TUSCALOOSA SHERIFFS OFFICE

Public Ssclor

: Tuscaloosa County is one of the largest
counties in Alabama. s shenffs and
deputies patrol the vast area in patrol
cars, an OH-58 Jet Ranger helicopter, a

boat, ATVs and more. The county needed o
ensure that police could communicate effectively
at all imes,

Dverview

Using Motorela's [DEN {ntegrated Wigltal Enbanced Network) lechntilogy that
offers fasband private communidations, SouthermlING Wirsless sifeptively
combiines Push To Tall, cellular phone sepdee, pagingand wireless lnternetand
data mooess

Powmiond and read thefull gtory  (pdh

Benefits
BouthembING Wireless imiprove mrimicationsfor T osa Sherfts.
Deparimentin hefollowing ways:

» Immediate communication: Using wirelass vl and data solutions from
Southernt NG Wireless, the deputies benefit fram guick communication

1 them enterimes, perfarm aperalions an e
publicsafely for Thsus: 3 Cotnty oifize

Connectivity: The Sherfs Clfice often uses SouthernliNC Wirgless
technology fomanage a erime zeene. WithiPush Ta Talle offesrs-can
spealedirectly with oneanother ~ which erhances accotintabliity for
everyone:

Privacy: Beosuse the SoutfiermliNG Wirsless netwark s entirsty digital
anchinherent] 2, offi can restassuradithalb thelr ersations will
rermain sonfidential - Aceording ta Motorola, thererisnaknown scanmer that
can intereept ransmissions overthe SauthermL NG Wirsless network:

e

e

Actuatresuismey vary. Several factors may alfsctorinteriers willn e service avadabily
and qusily a8 described sbove such-as Bulnotimited do, nelvok changes, traffic
voliame, servicepulagss, wesalther and your eguipment.
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GEQRGIA POWER

Utility

: “When we're doing the switching,
transferring or putling electricity down,
we want everyorie 1o be able 1o listen to
our orders and then go,” said

Strickland. "If you cant talk to people to confiom
that evervone knows whatl's going on, i becomes
a very risky situation.”

= Agroh Stickiand  Stonm Diratos

Overview

The southernlING Wirsless:natwork vas Built 1o mest the neads of Soltherm
Compaiy's powercompanies, which require highly reliable conmiuhleations duting
dltkinds afweather SouthambiNG Wireless has been able 10 rasaive Gaotga
Powers weather-retated comitrignivations challenges better tham s pravious
solution, @ 450 Mzyadio susten Read bhie tull story,

Bowidoadand, cead thefull story - (HaD

Benefits
SouthernLINCWreless imiproved sommunications for Georgla Power in the
following ways:

» Rellability: Shice SouthemLING Wireless bullt its svstem with backaup
batieres: generalors ang towers desianed loowithstand-gseverglogand
wihds: Stickiang khiows heeah connechwith all recovery leamsavei when
storme st ke nimerpus lovales:at thesarms fime,

Interoperability: Wil SouliersLING Wireless, Sirckiand ogn speak wih
b g ar Beorgla Fower us well'as Mose i other Seuthem
Company preratingscomparies. Strickiand sonfimien that miany venders
thal supborl Geol Poweralsoare BoudhermnlUNG Wirelsss sustoimars,
kg I egsy o enhnest gnt comimunicate with them

Privacy:-Since the BouthermlINC Wireless network s digital and private,
Strickland no longer worres about leaking sensitive infermation that may
bedisclosed during siorm respanse calls.

#

#

Avtoalres Ay Sever furs iy afsot or-mleriars with Hreservice availabiiy
atichguallr.as desoribsd sbovs suchiay, b pobimitedie, : batfic
T v i 2
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EXHIBIT 10

STATEMENT OF THOMAS W. HORTON (AMERICAN AIRLINES)

1. Iam the President of AMR Corporation (“American Airlines”). American Airlines
purchases telecommunications services from several wireless carriers; the majority of our
wireless business is handled by AT&T and Sprint. American also purchases wireline
services from AT&T.

2. Through AT&T, American offers both Corporate Responsibility User (“CRU") plans,
and Individual Responsibility User (“IRU”) plans to its employees. Services provided by
AT&T include wireless services and devices for employees’ personal and business use,
such as cell phones, blackberries, and laptop internet services.

3. Increasingly, American Airlines relies on mobile communications. We need our wireless
service providers to continue investing in next-generation technology so that they can
supply the services we require. It is generally recognized that the rising demand for
wireless services requires more network capacity to deliver the next generation of
services and innovation, and AT&T's acquisition of T-Mobile is a positive step in that
direction. The integration of two highly complementary networks and spectrum holdings
will increase capacity and help support next-generation mobile services while providing
an efficient and certain solution to the impending spectrum exhaust issue facing the
wireless industry today. We will benefit from increased network quality and
performance and wider deployment by AT&T of 4G Long Term Evolution (“LTE")
resulting from the acquisition,

4. 1believe that AT&T’s acquisition of T-Mobile USA would benefit U.S. customers, and
should be approved. The acquisition will enable AT&T to provide improved service
quality and more aggressive 4G LTE deployment, while the wireless market will remain

very competitive.
// 7

Thomas W. Horton

ATTITMCAO06616



~ EXHIBIT10

STATEMENT OF GEORGE GUNTHER (ASPLUNDH TREE EXPERT CO.)

1. 1 am the Chief Information Officer at Asplundh Tree Expert Co. 1 am responsible for all
information technology and communications for the corporation. Asplundh is a family-
owned and operated corporation, founded in 1928, with 26 subsidiaries, approximately
28,500 employees, and 35,000 pieces of equipment across the United States and Canada.
We provide efficient and innovative line clearance and other vegetation management
services to the electric utility industry and other specialized markets such as departments
of transportation, municipalities, pipelines and railroads. I joined Asplundh in August
2007 as its CIO and manager of its Information Technology (IT) Department in its
headquarters office. 1 have 25 years of experience in the IT industry, specializing in
software businesses and start-ups, and holding CIO and executive-level positions since
1995,

2. We currently use three primary carriers to meet our mobile, that is wireless, telecom
needs; AT&T, Verizon and Sprint. We also receive wireless telecom services from
approximately 15 other entities. AT&T is our primary provider of AVL (automatic
vehicle location) devices used by our truckers, providing about 14,000 such devices. We
also have about 500 Verizon AVL devices, which we use due to coverage issues with
AT&T. Interms of other handheld devices, Verizon is our primary provider of non-AVL
devices, with AT&T second and Sprint third. In total, I would estimate that Sprint
provides about 20% of our wireless telecom services, Verizon about 15-20%; and AT&T
about 40%, with other companies supplying the remainder. I estimate that our total
spending on wireless telecom services is between $6-8 million annually, with our AT&T
spending trending towards $3 million.

3. All phones used for corporate business, including for communicating to employees or
customers, are owned by the corporation through corporate liability (CL) contracts, We
also offer our employees discounts through individual liability (IL) agreements. The CL
contracts are split equally between AT&T, Sprint, and Verizon. In general, we use an
RFEP process for big projects, like the AVL system and for our data and voice network.
For smaller projects, we negotiate contracts directly with the carriers. In addition, we
leverage wireline and wireless services when dealing with AT&T and Verizon. Such
leveraging and consolidating services with our three primary carriers has enabled
Asplundh to lower its annual telecom costs from approximately $12 million when |
arrived m 2007 to $6 to $8 million currently.

4. 1believe the market for telecom services is competitive. AT&T and Verizon are, in my
view, the viable competitors for business contracts of a large or national scope because of
the support they can offer, the national coverage, the variety of services they provide on
mobile devices, and cost. [ am not that familiar with Sprint’s business plan and tend not
to trust it. As for T-Mobile, I do not consider it to be a significant competitive alternative
to AT&T or Verizon in the business services environment. T-Mobile is consumer-
focused, and tends not to market to businesses. It does not offer a breadth of services.
Although T-Mobile tries to buy business now and then with interesting cost proposals, it
doesn’t have the breadth of services or national footprint we need. We operate across the
country and need to have nationwide service.
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5. Isupport AT&T’s proposed acquisition of T-Mobile. I believe the acquisition would be
beneficial to Asplundh and other customers as it would result in better quality service
such as fewer dropped calls and faster service. Performance and quality of service are
highly important to us, as our employees are out in the field in constant communication
with the clients and us, and we need to keep track of them. Currently, AT&T struggles
with coverage and quality of service in some areas. In my opinion, AT&T can improve
service quality either by buying towers or building them, and buying is less costly, more
efficient and improves service faster, especially as both AT&T and T-Mobile use the
same technology. Building takes too long. By AT&T buying towers, AT&T customers
will have better service in a faster time. The acquisition will also speed up AT&T’s
implementation of 4G. The wireless telecom industry is changing every day, and such
innovation needs to be permitted and encouraged through permitting acquisitions like this
one. The proposed acquisition is a good thing, and I do not fear that it will lead to higher
prices. I would go to a competitor were AT&T or other wireless telecom suppliers to
raise their prices.

I declare under penalty of perjury the foregoing is true and correct to the best of my
knowledge.

-

Gérge Gunther
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STATEMENT OF ROBERT BLOCK (CAMERON)

I am the IT Manager in charge of Network and Telecoms groups at Cameron
International. 1have worked in the network/telecom field for approximately 20 years. In
my role, I handle the purchase of cellular services, WiFi networks, and wired networks.
Our cellular needs consist of cell phones, including smartphones such as the iPhone,
Blackberry, and Droid, air cards, and WiFi hotspots. We also have a few pieces of
equipment that have cellular modems in them for telemetry; the devices send information
back to a central database repository. Cameron, which has about 18,000 employees in
over 350 locations worldwide, has annual cellular spend in the United States of
approximately $4-5 million.

We purchase cellular services from AT&T, Verizon, Sprint, and T-Mobile. We used to
purchase services from ALLTEL; those accounts are now part of AT&T or Verizon. In
purchasing services, we issue RFPs and decide which carrier to use based on coverage in
a particular region. When determining which carrier to choose, we evaluate both the
coverage they provide in our employees’ place of employment as well as in their homes.
AT&T and Verizon are our preferred providers and accordingly have a substantial part of
our business because they have the best networks.

We expected that T-Mobile would provide an advantage because they were a global
company based out of Germany. In dealing with them, however, we found that there was
not much cohesiveness between the different operating units. They were never a serious
contender because they were fragmented in the different geographic regions in which
they offered service. We could not get one account manager that could handle everything
for us. We shifted to AT&T because they had a dedicated business channel for business
customers.

We last issued an RFP two or three years ago. In that RFP, we looked at AT&T,
Verizon, and T-Mobile for international roaming. Prior to the RFP, Cameron used T-
Mobile Blackberries, and we expected T-Mobile to provide the best rates. Contrary to
our expectations, T-Mobile came in a distant third. Their rates were significantly higher
than AT&T and Verizon. After that RFP, we analyzed all of our cellular expenses, and
found that T-Mobile had a higher cost per line than the other carriers. Five months ago,
we made the decision to eliminate all T-Mobile phones, and moved entirely to AT&T and
Verizon.

I think that AT&T’s acquisition of T-Mobile is about spectrum, and it is a sound business
decision. We would be interested in benefitting from improved service quality and
expanded 4G LTE coverage that may result from the acquisition. We already made the
decision to eliminate T-Mobile from our equation, so we anticipate no impact.

Robert G. Block
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STATEMENT OF PUNEET SINGAL (L&T INFOTECH)

on Proposed Merger of T-mobile with AT&T

To whomsoever it may concern

I am the Manager of Finance Accounts and Administration at L&T Infotech. L&T
Infotech’s parent company is Larsen & Toubro Ltd. L&T Infotech is a global IT service
and solutions provider. It is one of the world’s largest IT service providers and has
clients worldwide. I am also responsible for managing the technological aspects of the
company.

. We purchase various wireless services that include data cards, wireless voice and data
services, and mobile devices (including Black Berries) purchased primarily through a CL
(corporate liable) account. We choose wireless providers by evaluating providers’
contract terms, Services, Pricing, and overall value,

. The bulk of our wireless data services are provided by T-Mobile, AT&T and, to a lesser
extent, Verizon and Sprint.

. In my view, the wireless market in the United States is competitive, and there are benefits
possible through consolidation. The proposed transaction will likely result in fewer
dropped calls and more overall reliability and better Coverage, which translates to more
connectivity for my firm’s critical business users.

. I support the proposed transaction, because I am hopeful that the proposed transaction
will provide an opportunity for AT&T to expand its spectrum and increase service
quality. This would provide value to our firm as well as AT&T’s other business
customers.

7 e
M%;,,@i
Date: 06/04/2011 % e

Puneet Singal
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STATEMENT OF EARL R. HALL (Syrabex, Inc.)

I. I am Earl R. Hall. I am the President and Chief Executive Officer of Syrabex, Inc,
(“Syrabex™). Syrabex is wholly-owned by The Syracuse Builders Exchange, which is the oldest
Builders Exchange in the United States and has been serving the construction industry in Central
and Upstate New York since 1872, The Syracuse Builders Exchange has approximately 950
diverse members representing every sector of the commercial construction industry. Syrabex is
an entity through which many construction industry firms that are members of the Exchange
obtain individual services. I have worked first at the Exchange and then at Syrabex since
graduating in 1992 from Syracuse University’s School of Management. I have held my current
position as President and CEO for approximately five years.

2. One of the most popular services that Syrabex provides is what it refers to as its AT&T
Program. Through this program, construction companies and other construction industry firms
obtain their wireless telephone service, including service for growing numbers of iPhones and
other brands of smart phones, as well as service for Blackberries and other mobile
communication devices. These member companies receive these wireless services at a group
discount that, on average, has been 20% below average user rates. Currently the average user in
this program has air and data discount rates combined that are as high as 40% below average
user rates. Syrabex itself bills the companies in the AT&T Program for the services they use,
and itself directly pays AT&T for these services. Syrabex has a full-time employee who
manages the AT&T Program and provides administrative services and support to the
construction industry firms who are in the AT&T Program. Approximately 200 construction
industry companies are enrolled in Syrabex’s AT&T Program, and many of these have multiple
PDAs receiving wireless service through the Program.

3. Syrabex collects and passes on to AT&T approximately $1.4 million per year for the
wireless services provided to construction firms who participate in Syrabex’s AT&T Program
and to Syrabex’s own employees. Syrabex only uses one wireless provider — AT&T.

4. Originally, Syrabex and the Exchange received wireless services from Cellular One and
then Cingular. AT&T inherited Syrabex and the Exchange as customers when AT&T acquired
Cingular.

5. Approximately three years ago, however, Syrabex issued a request for proposals (the
“RFP”) with respect to providing discounted wireless services to construction companies, After
considering our needs and the various wireless service providers, we determined to issue the RFP
to three entities: Verizon, AT&T and Sprint/Nextel. We chose these three recipients of the RFP
because they were the three largest players regionally and nationally.

6. After reviewing the RFP, however, Verizon would not work with us and was not willing
to submit a proposal to provide discounted services through Syrabex similar to the AT&T
Program that Syrabex had been offering to construction companies. Sprint/Nextel did submit a
proposal in response to the RFP. While the pricing in Sprint/Nextel’s proposal was about the
same as that in AT&T’s proposal, Syrabex concluded that Sprint/Nextel’s coverage arca for New
York State was poor. Syrabex therefore signed a three-year contract with AT&T which expires
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at the end of 2011, but contains a clause permitting a one-year extension. We have been pleased
with the service that AT&T has provided to date under this three-year contract, and are
considering extending it for one year.

7. Syrabex does not purchase any wireless services from T-Mobile, and did not include T-
Mobile in the group of recipients of the RFP three years ago. I don’t believe that T-Mobile has
the network coverage or the regional staffing here in central New York State that Syrabex needs.
We need our wireless provider to have employees present in central New York who can come
and meet with us regarding service issues that arise with respect to the wireless services being
provided to our construction firm members. AT&T has representatives in our region. T-Mobile
also could not provide us with the pricing models we enjoy from AT&T. I just don’t regard T-
Mobile as a major player.

8. I support AT&T’s proposed acquisition of T-Mobile. It would be good for AT&T and
also good for the users of AT&T’s services such as Syrabex and the construction firms who
participate in Syrabex’s AT&T Program. The proposed merger would improve the quality of
wireless service that AT&T offers, including having fewer dropped calls. Quality of service and
keeping the number of dropped calls low, even as more smart devises are used by customers, is a
huge deal for Syrabex. Currently, construction firms enrolled in Syrabex’s AT&T Program
enjoy a dropped call rate that is lower than the standard or average rate. I believe that the
standard or average rate is around 2% to 3% nationally, while the rate for users of Syrabex’s
AT&T Program is only 0.8%. This quality of service is a huge factor, and we want to continue
to be able to have locally available representatives of our wireless service provider work with our
staff to help our construction industry customers enjoy this high quality service. [believe that
there is a lot of competition in pricing for wireless services, so what separates one wireless
service provider from another, in my view, is the quality of service they can provide and the
scope of coverage.

9. I also hope that the proposed merger will help AT&T get 4G LTE rolled out more
quickly and enable AT&T to provide access to larger quantities of data . The construction firms
that use Syrabex’s AT&T Program continue to use more smart phones and iPads on construction
cites, instead of carrying around rolled up paper blueprints. Also, Syrabex maintains an
Electronic Planroom called our “E-Planroom” which maintains the requests for proposals,
blueprints, and other data regarding some 5,000 construction projects ranging from Buffalo in
the west to Syracuse and Albany in the east. Currently, the approximately 800 firms that use the
E-Planroom log into it through computers in their offices and homes. But the next step,
hopefully, will be to enable them to log into the E-Planroom through their smart phones and
iPads while at construction sites. Another next step will be to provide our members with the
ability to use tracking devices through the discounted communications program Syrabex runs.
Based upon what I’ve gathered are the 4G LTE and other technological advantages that AT&T
and its customers would receive from the proposed merger, the merger will bring these next steps
closer to reality. I absolutely support the proposed transaction.

Dated: ﬁlﬂg q QQ/O” > ‘iw

Earl R. Hall
President & CEOQ, Syrabex, Inc.
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STATEMENT OF ERIC HUNT (WELCH ALLYN)

1. 1am the Chief Information Officer of Welch Allyn, Welch Allyn is a leading
manufacturer of frontline medical diagnostic equipment and medical products for
physicians, hospitals, emergency medical technicians and other healthcare providers. 1
am responsible for the entire technological breadth of the company, including, but not
limited to local area networks, call centers, sales force automation, high-speed internet,
fixed-line, mobility, telecom, and teleconferencing.

2. In terms of our mobility needs, we purchase wireless voice and data services and mobile
devices (primarily Blackberries) through a CL (corporate liable) account for
approximately 500 mobile users. Our spending on mobility with AT&T and Verizon is
substantial. We have mobility business with other carriers, including Verizon and, to a
much lesser extent, T-Mobile, but the majority of our business is with AT&T.

3. Inmy view, there are competitive domestic alternatives to AT&T, but I do not consider
T-Mobile to be one of them. T-Mobile does not have nearly enough coverage for our
company’s strategic needs to be considered as a viable alternative to AT&T.

4. One major reason I am supportive of the proposed transaction between AT&T and T-
Mobile USA is the likelihood of improved domestic network coverage. Supplementing
AT&T’s coverage with T-Mobile’s network will be ideal. For us, having a single carrier
that can accommodate all of our company’s telecom needs including having a strong
network with the capacity and coverage to efficiently move our data is paramount.

5. Another benefit of the proposed transaction will be the efficiencies of scale that will yield
combined investment in infrastructure. The merger will make possible the investment in
the next generation of technology which will result in better service and value for the
customer.

I declare under penalty of perjury the foregoing is true and correct to the best of
my knowledge.

Date: Sj ﬁéﬁzo// (\,LAJ %P

Eric Hunt

Error! Unknown document property name,
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STATEMENT OF GERARD INSALL (AVIS BUDGET GROUP, INC.)

1. [have been involved in the information technology industry for 23 years, and I am
currently the Chief Information Officer and Senior Vice President of Avis Budget Group,
Inc. Avis Budget Group is a worldwide vehicle rental corporation.

2. Tam responsible for all technological aspects of the company, including, but not limited
to, IT strategy, networking, mobility and telecom. On behalf of my company, I facilitate
the purchase of wireless voice and data services and mobile devices (GPS, air cards,
Blackberries, iPhones and Droid devices) through both CL (corporate liable) and IL
(individual liable) accounts.

3. Our company uses Tangoe, Inc., a telecom benchmark provider, to evaluate wireless
service providers and select appropriate services. I estimate that we spend approximately
$8,000,000 to $10,000,000 on wireless services and devices annually. Of that, [ believe
our annual amount spent with AT&T is over a third, and the balance is split evenly
between Sprint and Verizon. These three providers are the only options when it comes to
our company’s wireless needs. [ consider the domestic wireless market to be absolutely
competitive, and [ do not regard T-Mobile USA as a significant competitor of AT&T.

4. The largest potential benefit of the proposed transaction between AT&T and T-Mobile
USA to us is the effect on the 4G and other next generation networks. My company’s
long term vision will require the roll out of 4G services to the approximately 1000 Avis
and Budget non-airport retail locations where wireless broadband is, or is planned to be,
utilized.

5. The proposed transaction will also likely yield improved coverage, increased efficiencies
and better quality of performance.

owe 11 L1 el %EQ/@Q%M

Crevard Insall

o,

L
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Richard H. ndersen June 15,2011

Lhiel Exerutive Officar

The Honorable Julius Genachowski
Chairman

Federal Communieations Commission
445 12th Street, 8W

Washington, D.C. 20554

Re:  WT Docket No. 11-65; In the Matter of Applications of AT&T
Inc. and Deutsche Telekom AG for Consent to Assign or
Transfer Control of Licenses and Authorizations

Drear Chairman Genachowski:

Fam writing to express Delta’s support for the proposed merger of AT&T
Inc. and Deutsche Telekom AG (T-Mobile) that is the subject of the pending
application.

The airline industry has a long history of relying on innovations in
telecommunications services to enhance our service to our customers and to
reduce cost. Years ago, Delta and other airlines were early adopters of toll-
free 800 calling to enable customers easily to reach our reservations agents o
determine flight schedules and fares and to purchase tickets. Today,
widespread broadband services allow our customers to access this same
information, to purchase tickets, and to receive a wide array of other
information and services, quickly and at low cost. At Delta, we are
aggressively expanding our ability to provide new functionality to our
customers using mobile devices. In short, the innovations we have seen:in
the telecommunications sector, including wireless services, reduce the cost of
our services, improve the travel experience for our customers, and create new
dimensions of competition in our industry,

Today’s Delta is the product of a merger of Delta Air Lines and Northwest
Adirlines in 2008. 'We understand that strategic mergers lead to increased
innovation, greater operational efficiencies, and improvements in the overall
customer experience. Iam confident that the merger of AT&T and T-Mobile
will prove successful on all fronts, stimulating innovation in the wireless
sector, achieving technological and operational efficiencies, and satisfying
millions of additional customers. Delta looks forward to the innovation and
service improvements that the merger of AT&T and T-Mobile promises. We
are confident that the resulting wireless innovation will enhance airline

Delta Air Lings, dnc, "os [ie Hes 20708, Adarta 08 IPIBIE LSA
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The Honerable Julius Genachowski
June 15, 2011
Page 2

customer experiences as travelers are better able to handle wirelessly every
step from booking a flight to checking in to finding transportation to and
from the airport;

Thank you for your time and careful consideration of my comments.

Sincerely,

e Commissioner Mignon Clyburn
Commissioner Michael Copps
Commissioner Robert McDowell
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Julius Genachowski, Chairman
Federal Communications Commission
445 12" Street, SW

Washington, D.C. 20554

June 6, 2011

WT 11-65: In the Matter of applications of AT&T Inc. and Deutsche Telekom AG for consent to
assign or Transfer Control of licenses and Authorizations

Dear Mr. Chairman,

Today, consumers are increasingly using smart phones, tablets, laptops and other
mobile devices to wirelessly connect to the Internet and to each other. We expect access to
our content, information and services wherever we are. As a result, consumer demand for
wireless broadband is dramatically increasing and our wireless networks are struggling to keep
pace with the demand. Given the network capacity challenges, policymakers must give
meaningful consideration to AT&T’s acquisition of T-Mobile as a means of addressing their near
term wireless broadband capacity needs.

Despite the network challenges presented by the surging consumer demand, the United
States must continue to lead in wireless broadband technologies. U.S. companies are at the
forefront of driving innovations in devices, applications and services and an ever evolving
wireless network is essential to realizing new and innovative offerings. An increasingly robust
and efficient wireless network is part of a virtuous innovation cycle and a healthy wireless
ecosystem is an important part of our global competitiveness.

AT&T’s acquisition of T-Mobile represents a near term means of addressing the rising
consumer demand. For example, the merged company will be able to leverage a larger
network of cell sites allowing greater reuse of spectrum and increasing the wireless broadband
capacity of the network. Furthermore, AT&T has indicated that it will migrate the T-Mobile
network to LTE technology and offer LTE-based wireless broadband to 97.3 percent of the U.S.
population. AT&T has stated that its LTE deployment will bring significant benefits to residents
of rural areas and smaller communities, where the benefits of real-time video and similar
capabilities are most urgently needed to fill gaps in physical infrastructure for healthcare,
education, and other social needs.

The challenge of keeping pace with consumer demand and continuing to lead globally in

wireless broadband services and products requires that we tackle the issue on multiple fronts.
Many policy related efforts will not be able to quickly address near term capacity needs. The
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FCC must seriously weigh the benefits of this merger and approve it. Such action will help to
meet the near term wireless broadband needs of consumers and ensure that we are globally
competitive as the world increasingly embraces wireless broadband connectivity.

Sincerely,

AVAYA  srooor>

facebook M"c’osoﬁ®

ORACLE QUALCOMMW

YAaHoO!

cC.

Commissioner Meredith Attwell Baker
Commissioner Mignon Clybum
Commissioner Michael Copps

Commissioner Robert McDowell
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EXHIBIT 10

Chairman Julius Genachowski
Federal Communications Commission
445 12" Street, SW

Washington, D.C.

20554

May 31, 2011
Re:WT Docket 11-65
Dear Chairman Genachowski:

With 10,000 members and subscribers, we represent the voice of over 100,000
companies in Manhattan and partner with over 300 diverse business organizations in
the city. Our members are part of one of the largest constituencies in the country
representing approximately 1.6 million U.S. employees and approximately 4.5 million
employees globally. This large community relies on high-speed broadband access to
compete in the ever-changing business world. We know that the AT&T-T-Mobile
merger will supply our state with the connectivity we deserve.

Those who live, work and do business in Manhattan depend not just on high-speed
broadband connectivity, but on mobile broadband connectivity, as well. Our
members, their customers, and our residents have integrated their mobile devices into
every part of their day-to-day lives.

We believe that the AT&T-T-Mobile merger will make our great city even stronger.
Our existing mobile broadband coverage will only improve, making Manhattan an
even more attractive place to live, work, start or grow a business, or raise a family.

The Manhattan Chamber of Commerce is meeting the challenges of the 21st century --
a time when technology is, again, changing the face of business. As relevant today as
it was 84 years ago, the Chamber is at the forefront -- supporting entrepreneurs as they
do business in this exciting time in New York. For this reason, we are a leading
supporter of the AT&T-T-Mobile merger and urge you to support our cause.

Yours truly,

5__ (’j(,
Nancy Ploeger
President

CC:  Commissioner Michael Copps
Commissioner Robert McDowell
Commissioner Mignon Clyburn
Commissioner Meredith Attwell Baker

WE MEAN BUSINESS
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EXHIBIT 10

May 27, 2011

TO: Members of the Federal Communications Commission

FROM: Carl Guardino, President & CEQ
The Silicon Valley Leadership Group

Founded in 1978 by David Packard of Hewlett-Packard, the Silicon Valley
Leadership Group represents niore than 340 of Silicon Valley's most respected
employers on issues that affect the economic health and quality of life in Silicon
Valley. Our members collectively provide nearly one of every three private
sector jobs in Silicon Valley,

On behalf of the Leadership Group, it is my pleasure to submit the following
observations regarding the proposed AT&T-T-Mobile merger:

1. This merger is a logical, viable solution to the looming spectrum shortages
our economy faces.

2. Egually important, the merger will accelerate the deployment of the fastest
mobile technology available today to over 300 million Americans.

For reasons we describe below, these two 1ssues are crucial to maintain the nation’s
leading position in many emerging industries vital to the Valley.

l. Wireless & Telehealth

To begin, federal officials must recognize that many promising Silicon Valley
ventures require public access to high-speed Internet service: wirgless access is
an important part of this. The Leadership Group is a longtime supporter of
wireless broadband deplovment through continued investment in such programs as
the California Advanced Services Fund and California Telehealth Network. The
Commission should know that California 1s a leader in promoting telehealth options
that offer the potential for:

o Past, real<time diagnoses,

o Fewer visits to the doctor's office,

o Greater ability to live independently, and

o The potential for significant savings on healthcare costs.

In the San Joaquin Valley. where access to affordable healthcare is a major issue,
these benefits are already inproving lives through the Valley Telchealth Partnership.
This program offers realtime video access to specialists, as well as remote
consultations on dermatology, endocrinology, gastroenterology, and infectious
diseases.

This is just the kind of efficient, cutting-cdge healthcare effort America needs to
improve access at a competitive price. Advanced broadband is crucial for the success
of telehealth and in heavily rural areas, where broadband deployment costs can be
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considerable, improved wireless access is the best anc!-I most cost-effective option to make this a reality.

R Wireless & Clean Tech

Silicon Valley has a proud legacy of being the birthplace of many businesses and ideas that have changed the
world. Many of our members are strongly committed to ensuring that the next wave of innovation transforms
the Valley into an incubator for "Clean Tech," especially the clean energy aspect of clean tech.

Wireless technologies have been shown to offer cost-effective ways to control energy costs. One example of an
innovative approach involves the growth of wireless gauge readers, which Silicon Valley companies are trying
to perfect. These devices either replace or attach to existing old-style needle dial gauges. They record usage
information and wirelessly communicate it to a central terminal.

This eliminates the need for technicians to collect the data manually. It also allows for inexpensive and remote
monitoring of electrical usage, including thermostat settings, in ways that allow consumers to save energy and
reduce costs. Qur companies are also involved in developing web-based software applications for buildings that
allow managers to control and manage the building’s air temperature wirelessly by zones and occupancy. For
example, a new thermostat recently developed by Silicon Valley company Cypress Envirosystems is equipped
with wireless technology that offers the potential for a 10-15 percent reduction in yearly energy usage, with a
very low switching cost. Additionally, these devices help reduce maintenance costs by allowing technicians to
identify and pinpoint blockages, leaks and other problems.

Programs such as these are sustaining jobs and economic growth in California. Their continued growth
depends on the accelerated deployment of high-speed, high-capacity wireless systems. This is the context
through which we view the T-Mobile merger with AT & T. By expediting the roll-out of 4G-LTE wireless
networks to 55 million additional Americans nationwide, the combined company offers tremendous
growth potential for the Silicon Valley companies that are producing these cutting-edge technologies.

The Silicon Valley Leadership Group is dedicated to leading the country out of economic recession and building
the industries of the future. We believe that federal policies can help create the environment that enables
American businesses to flourish. Foremost among these involves spurring private companies to invest in the
most advanced communications systems available, including 4G-LTE wireless networks. The merger of AT&T
and T-Mobile offers the best option to expand these advanced networks nationwide.

Sincerely,

(Y lod

Carl Guardino
President & CEO
Silicon Valley Leadership Group
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MISSOURI CHAMBER

OF COMMERCE AND INDUSTRY
May 18, 2011

Chairman Julius Genachowski
Federal Communications Commission
445 12" Street, SW

Washington, D.C. 20554

Re: WT Docket 11-65
Dear Chairman Genachowski:

The Missouri Chamber of Commerce and Industry understands that the quality of life in
our state depends on quality jobs for Missourians. To that end, we have one simple
mission: to protect and advance Missouri business.

The expansion of mobile broadband throughout Missouri is a welcome sign to all
Missourians and to businesses looking to locate or expand in our state. The economic
vitality of rural Missouri is particularly impacted by access to the latest technology.
That’s why the proposed merger of AT&T and T-Mobile USA is so important. Expansion
of wireless broadband connectivity is fast becoming a critical component to ensure all
Missouri businesses — large and small — are able to compete locally and globally.

| ask that you support this merger and the economic benefits it will bring to Missouri
business.

Sincerely,

N S

Daniel P. Mehan
President and CEO

cc:

Commissioner Michael Copps
Commissioner Robert McDowell
Commissioner Mignon Clyburn
Commissioner Meredith Attwell Baker

428 East Capitol | P.O. Box 149 | Jefferson City, MO 65102-0149 | Phone: 573-634-3511 | Fax: 573-634-8855
www.mochamber.com
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THE STA CHAMBER

May 25, 2011

Federal Commumcations Commission
445 12" Street, SW
Washington, DC 20554

Dear My, Chamrman and Fellow Commissioners,

Over the past few centuries there have been countless famous, unique and
quintessentially American things to come out of New Jersey: the light bulb, Campbell’s Soup,
salt water taffy, M&Ms, world famous tomatoes, Bruce Springsteen, Bon Jovi, Frank Sinatra,
Atlantic City and President Grover Cleveland, to name a few. In order to keep up with this
impressive pace of production, however, New Jersey needs to remain in a constant state of
innovation and growth,

Any advancement or competitive edge that can be unleashed upon the great state of New
Jersey will have a strong impact on business production and overall economic innovation. That is
why the New Jersey Chamber of Commerce strongly believes that the FCC should approve of
the proposed unification of the AT&T and T-Mobile telecommunications companies. This action
in itself will have a serious positive impact on businesses in New Jersey and throughout the
country.

When Thomas Edison and other business leaders signed our charter one-hundred years
ago, there 15 no way that they could have predicted how drastically the economic landscape
would change by 201 1. In this day and age, having a reliable and fast broadband connection is
essential to operating a successful business. It is important to the New Jersey Chamber of
Commerce and thousands of businesses across the state that AT&T s 4G LTE service is

upgraded and expanded, as the merger stands to do. Using this new and improved AT&T mobile

service, New Jersey businesses will have the world at their fingertips to reach distant
communities of untapped markets that are available to produce or consume our goods.

Technological advances can go a long way in the struggle to get ahead. The New Jersey
Chamber of Commerce is in a perfect position to take stock of the current needs and challenges
of industries and businesses in our state. We need this merger and can only hope that it receives
vour eventual approval.

New Jersey CHAMBER OF COMMERCE = 216 Wast Stare STREET » TRENTON, NI 08608
PHONE: 609-989-7888 » FAX: 609-989-9696 » WWW NICHAMBER.COM

ATTITMCAO006633




EXHIBIT 10

In conclusion, 1 ask that you keep the Garden State in mind when deciding whether or not
to approve of this merger. We can only continue producing such quality American goods if this
merger is permitted to take place.

Thank you,

Sincerely, 2

Thomas A Bracken
President/CEQ
New Jersey Chamber of Commerce

CC:

Chairman Julius Genachowski
Commissioner Michael Copps
Commissioner Robert McDowell
Commissioner Mignon Clyburn
Commissioner Meredith Attwell Baker
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SAN FRANCISCO
CHAMBER OF COMMERCE - Where smart business starts,

Steven B. Falk
President & CEO

May 23, 2011

Chatriian Juliug Gensachowski

Federal Communications Commiission
445 12™ Street, SW

Washington, Distiict.of Columibia 20554

RE: The 11-65 proceeding, AT&T s applivation to merge with T-Mobile USA
Dear Chainman Genachowski:

The: Sant Franciseo Chamber of Commeree-epresents over 1,500 miember businesses that-employ over 250,000
Bay Area residents: They vary in size and industry and come from every neighborhicod in the gity. Orie thing
they all have in common is their need forsuperior wireless communications technology to keep their businesses
runming smoothly, With the emergence of smartphiones and tablets, many small buginess owners-are able to
reriain contiscted 10 eompany operatioris and emplovees whiile still beiig able to operate outside the office. This
ingreases productivity and efficiency, helping grow their business and ournation’s economy,

Many people in San Franeisco rely ieavily wit theircell phioties and the-demand for faster and more reliable
connections is rapidly inereasing. As carriers look for ways to meet these demands, AT&T will be able ta expand
their netwerk capacity and provide the superior service we've all come to-expect through their propesed merger
with T-Mobile. Furthetinore, it the mergeris approved, AT&T will'niow be able to bring 4G LTE service to over
97 percent of the population, which 'will make staying connected, everywhere, easierthan ever.

Thie-egononie vitality of out riafion 1s directly conirigeted 1o the growth of our busimesses and their investment in
our communities. By continuing their signifieant investment in curwireless serviees, AT&T will give a boost to
the 1.8, economy, ereating jobsand improving business performance. Inso many ways the merger will help our
ceoniomy, and we hope you will not lunder the approval of this transaction, as 1t s vital to our nation’s continued
suiceess.

Sineerely,

%A%

Steve Falk
President & CEO
San Pranciseo Chamber of Commietee

CCs
Commntissiongr Michael Copps
Commissioner Robert MeDowell

Commuissioner Mignen Clyburn
Commissioner Meredith Attwell Baker

235 Montgomery St., 12" Flr., San Francisco, CA 94104 + tel 415 392:4520 [ fax 415 392 0485
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