BEFORE THE PUBLIC UTILITIES COMMISSION

\ 11-03-11
OF THE STATE OF CALIFORNIA 04:59 PM

Order Instituting Investigation on the
Commission’s Own Motion Into the Planned
Purchase and Acquisition by AT&T Inc. of
T-Mobile USA, Inc., and its Effect on California
Ratepayers and the California Economy.

1.11-06-009
(Filed June 9, 2011)

RESPONDENT AT&T’S COMPLIANCE FILING IN RESPONSE
TO ORDERING PARAGRAPH 1 OF ADMINISTRATIVE LAW JUDGE’S
RULING REQUESTING ADDITIONAL INFORMATION AND ADDRESSING
VARIOUS PROCEDURAL ISSUES (ISSUED AUGUST 11, 2011),
NAMELY THE OPPOSITION TO MOTION FOR LIMITED DISCOVERY
BY DIOGENES TELECOMMUNICATIONS PROJECT FILED AUGUST 15, 2011
(BATES NOS. ATTITMCA009713-ATTITMCA009721) AND THE AT&T
LETTER ENCLOSING ACKNOWLEDGMENTS OF CONFIDENTIALITY
FILED AUGUST 16, 2011 (BATES NOS. ATTITMCA009722-ATTITMCA009733),
FILED CONCURRENTLY HEREWITH

DAVID P. DISCHER

AT&T Services, Inc.

525 Market Street, Suite 2028
San Francisco, CA 94105

Tel.: (415) 778-1464

Fax: (415) 543-0418

E-Mail: david.discherf@att.com

Attorney for AT&T
August 17,2011



Pursuant to Ordering Paragraph 1 of the Administrative Law Judge’s Ruling Requesting
Additional Information and Addressing Various Procedural Issues, AT&T' hereby files information
additional information previously submitted to the Federal Communications Commission (“F CCyinWT

Docket No. 11-65, as Attachment A. Specifically, AT&T is filing the following:

1. [AT&T] Opposition to Motion for Limited Discovery by Diogenes Telecommunications
Project, filed August 15, 2011 (BATES Nos. ATTITMCA009713-ATTITMCA009721).

2. [AT&T] Letter Enclosing Acknowledgments of Confidentiality, filed August 16, 2011
(BATES Nos. ATTITMCA009722-ATTITMCA009733).

Dated at San Francisco, California, this 17th day of August 201 1.

Respectfully submitted,

/s/
DAVID P. DISCHER

AT&T Services, Inc.

525 Market Street, Suite 2028
San Francisco, CA 94105

Tel.: (415) 778-1464

Fax: (415) 543-0418

E-Mail: david.discher@att.com

Attorney for AT&T

! New Cingular Wireless PCS, LLC (U 3060 C), AT&T Mobility Wireless Operations Holdings, Inc.

(U 3021 ©), Santa Barbara Cellular Systems, Ltd. (U 3015 C), AT&T Mobility Wireless Operations Holdings, LLC
(U 3014 C), Pacific Bell Telephone Company d/b/a AT&T California (U 1001 C); AT&T Communications of
California, Inc. (U 3002 C); TCG San Francisco (U 5454 C); TCG Los Angeles, Inc. (U 5462 Cy; and TCG San
Diego (U 5389 C).



ATTACHMENT A



BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D.C. 20554

For Consent to Assign or Transfer Control of
Licenses and Authorizations

)
In the Matter of )
)
Applications of AT&T Inc. )
)
and )
) WT Docket No. 11-65
Deutsche Telekom AG, )
)
)
)
)
)

OPPOSITION TO MOTION FOR LIMITED DISCOVERY BY DIOGENES
TELECOMMUNICATIONS PROJECT

AT&T, Inc. and Deutsche Telekom AG (collectively, “Applicants”) hereby oppose the
“Motion for Limited Discovery” (the “Motion”) filed by Diogenes Telecommunications Project
(“DTP”) on August 4, 2011. That motion seeks very broad-ranging discovery, in the form of
document production and depositions, from Applicants. The Commission should deny this
motion for a number of reasons.

First, and most obviously, the motion is procedurally inappropriate and runs directly
counter to long-established Commission practice. DTP cites no precedent for allowing private
parties to take discovery at this stage of a merger proceeding, and applicants are aware of none.
To the contrary, Rule 1.311(a) of the Commission’s rules, 47 C.F.R. § 1.311(a), makes clear that
discovery is not appropriate unless a matter has been designated for hearing. No such
designation, of course, has been made here. Moreover, for the reasons set forth in Applicants’
previous submissions, this transaction clearly serves the public interest and there is no need for a

hearing. Accordingly, the Motion should be denied because it violates the Commission’s rules.
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Second, any such discovery would cause significant and unjustified delay.
Notwithstanding the word “limited” in the title of DTP’s motion, there is nothing limited about
its overbroad and incredibly burdensome requests, which span Applicants’ past and future plans
for the provision of wireless services. Moreover, like virtually all large merger application
proceedings, this proceeding involves numerous parties, many of whom would not only want to
be involved in discovery by DTP but would also seek discovery of their own if this door is
opened. The resulting expense and delay would be enormous and would be completely
inconsistent with the Commission’s need to consider such applications expeditiously. The fact
that there is no precedent for allowing such discovery in prior merger proceedings amply
demonstrates the recognition by both the Commission and the industry that this kind of discovery
is not appropriate.

Third, there is no need for the discovery DTP seeks. Applicants have made numerous
submissions in support of the transaction, including voluminous document productions and other
information in response to requests from the Commission. DTP is entitled, subject to the
strictures of the protective orders in this matter, to review those materials. Since DTP already
has access to these materials, there is no basis for requiring further productions.

In any event, DTP has not provided any factual basis for allowing such unprecedented
discovery. The Motion simply restates the unfounded allegations in DTP’s petition to deny. For
the reasons set forth in Applicants’ Joint Opposition to the various petitions and comments, there
is no basis for DTP’s claims -- and there is certainly no reason to allow massive and procedurally

improper discovery on those claims.'

! See Joint Opposition of AT&T Inc., Deutsche Telekom AG, and T-Mobile USA, Inc. to
Petitions to Deny and Reply to Comments (June 10, 2011) at 228 n. 480 and Sections LA.1 and
LB.1.

3]
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CONCLUSION

For the foregoing reasons, the Commission should deny DTP’s motion for discovery.

Respectfully submitted,
AT&T Inc.

By:/s/ William Drexel

D. Wayne Watts

William R. Drexel

James Meza II1

AT&T Inc.

208 South Akard Street, Room 3504
Dallas, TX 75202

Telephone: (214) 757-3350

- Paul K. Mancini
Gary L. Phillips
Jack S. Zinman
AT&T Inc.
1120 Twentieth Street, NW, Suite 1000
Washington, DC 20036
Telephone: (202) 457-3055

Of Counsel:

Arnold & Porter LLP

555 Twelfth Street, NW
Washington, DC 20004
Telephone: (202) 942-6060

Crowell & Moring

1001 Pennsylvania Avenue, NW
Washington, DC 20004-2595
Telephone: (202) 624-2500

Sidley Austin LLP

1501 K Street, NW
Washington, DC 20005
Telephone: (202) 736-8000

Wilmer Cutler Pickering Hale & Dorr LLP

1875 Pennsylvania Avenue, NW
Washington, DC 20006
Telephone: (202) 663-6000

Counsel for AT&T Inc.
August 12, 2011

Deutsche Telekom AG

By:__/s/ Wolfgang Kopf

Wolfgang Kopf

Senior Vice President — Public and
Regulatory Affairs

Deutsche Telekom AG

Friedrich-Ebert-Allee 140

53113 Bonn, Germany

By:__/s/ Volker Stapper

Volker Stapper

Vice President International
Competition and Media Policy

Deutsche Telekom AG

Friedrich-Ebert-Allee 140

53113 Bonn, Germany

Nancy J. Victory

Wiley Rein LLP

1776 K Street, NW
Washington, DC 20006
Telephone: (202) 719-7344

Counsel for Deutsche Telekom AG
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CERTIFICATE OF SERVICE

I hereby certify that on this fifteenth day of August, 2011, I caused true and correct copies of the
redacted version of the foregoing to be served by electronic mail on persons marked (*) and by

mail on all others.

* Best Copy and Printing, Inc.
445 Twelfth Street, S.W.
Room CY-B402

Washington, DC 20554
FCC@BCPIWEB.COM

* Ms. Kate Matraves

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 Twelfth Street, SW

Room 6528

Washington, DC 20554

catherine. matraves@fcc.gov

* Antoinette Cook Bush, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, NW

Washington, DC 20005

Counsel for Sprint Nextel Corporation

* Derek Turner

Research Director

Free Press

501 Third Street, NW, Suite 875
Washington, DC 20001

* Samuel L. Feder, Esq.

Jenner & Block LLP

1099 New York Avenue, NW, Suite 900
Washington, DC 20001

Counsel for Cablevision Systems Corporation,
Japan Communications, Inc. and
Communications Security & Compliance
Technologies, Inc.

* Kathy Harris, Esq.

Mobility Division

Wireless Telecommunications Bureau
1250 Maryland Avenue, SW

Room 6329

Washington, DC 20554

kathy. harrist@{cc.eov

* Jim Bird, Esq.

Office of General Counsel

Federal Communications Commission
445 Twelfth Street, SW

Room 8-C824

Washington, DC 20554

iim.bird@ fec.gov

* Regina M. Keeney, Esq.

Lawler, Metzger, Keeney & Logan LLC
2001 K Street, NW, Suite 802
Washington, DC 20006

Counsel for Sprint Nextel Corporation

Mary C. Albert, Esq.

Asst. General Counsel
COMPTEL

900 17™ Street, NW, Suite 400
Washington, DC 20006

Mark Popofsky, Esq.

Ropes & Gray LLP

700 12™ Street, NW, Suite 900
Washington, DC 20005

Counsel for Cablevision Systems Corporation
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*James H. Barker, Esq.

Latham & Watkins LLP

555 11™ Street, NW, Suite 1000
Washington, DC 20004-1304

Counsel for LEAP Wireless International, Inc.

and Cricket Communications, Inc.

*Jean Kiddoo, Esq.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006

Counsel for Alpheus, Cincinnati Bell Wireless
LLC, Level 3 Communications LLC,
EarthLink, Inc., Granite Telecommunications
LLC, MetroPCS Communications, Inc.,
NTELOS, Inc.

*Eric J. Branfman, Esq.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006

Counsel for Access Point, Inc., ACN
Communications Services, Inc., Fibertech
Networks LLC

Russell D. Lukas, Esq.

Lukas, Nace, Gutierrez & Sachs LLP
8300 Greensboro Drive, Suite 1200
McLean, VA 22102

Counsel for Cellular South, Inc.

Donald J. Evans, Esq.

Fletcher, Heald & Hildreth PLC
1300 N. 17" Street, 11" Floor
Arlington, VA 22209

Counsel for Green Flag Wireless, LLC

Matthew A. Brill, Esq.

Latham & Watkins LLP

555 11" Street, NW, Suite 1000
Washington, DC 20004-1304

Counsel for RCA - the Competitive Carrier
Association, USA Mobility, Inc.

Andrew Lipman, Esq.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006

Counsel for EarthLink, Inc., PAETEC Holding
Corp., MPower Communications Corp.,
United States Telepacific Corp., Peerless
Network, Inc.

John C. Gockley, Esq.

Vice President, Legal & Regulatory Affairs
United States Cellular Corporation

8410 West Bryn Mawr

Chicago, IL 60031

Caressa D. Bennet, Esq.

Managing Principal

Bennet & Bennet PLLC

4350 East West Highway, Suite 201
Bethesda, MD 20814

Counsel for the Rural Telecommunications
Group, Inc.

Thomas Jones, Esq.

Willkie Farr & Gallagher LLP
1875 K Street, NW
Washington, DC 20006

Counsel for the Consumer Electronics
Retailers Coalition
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