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Before the
FEDERAL COMMUNICATION COMMISSION
Washington, D.C. 20554

In the Matter of

Applications of Long Lines Wireless LLC
and LL Acquisition Company, LLC

Under the Control of AT&T Inc. ITC-ASG-

For the Consent to Assign and Transfer
Control of Licenses and Authorization

e’ N N S N N N N

APPLICATION TO ASSIGN AND TRANSFER CONTROL OF PENDING
APPLICATION FOR
INTERNATIONAL SECTION 214 AUTHORITY

Pursuant to Section 214 of the Communications Act of 1934, as amended, (“the Act”), 47
U.S.C. § 214, and Section 63.24 of the Commission’s rules, 47 CF.R.§63.24, Lpng Lines
Wireless LLC (“Long Lines”) (FRN 0014644819), and LL Acquisition Company, LLC (“LL
Acquisition” or “Assignee”) (FRN 0022843510), hereby request Commission consent to the
assignment to LL Acquisition of both the pending application of Long Lines for an international
Section 214 authorization and, ultimately, the 214 authorization that results from that
application.

As described in Attachment 1, this application is one of a series of applications seeking
the Commission’s approval for the assignment of licenses and authorizations held by wholly-
owned subsidiaries of Long Lines, to LL Acquisition under the control of AT&T Inc.

(“AT&T”).1 In preparing for the FCC filing for consent to the transaction, Long Lines

' As fully described in Attachment 1, under the terms of the purchase agreement, at closing Long
Lines will assign certain assets, including its international Section 214 authorization, to a newly
Footnote continued on next page
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determined that it did not have the requisite international Section 214 authorization to provide
international services to its customers. Upon this discovery, Long Lines Wireless promptly filed
an application with the International Bureau on July 2, 2013 (ITC-214-20130709-00182). This
application was not initially processed until July 15, 2013. Because the authorization has not yet
been granted, the Applicants are not able to file electroniéally via IBFS. Accordingly,
Applicants are making this filing on paper to seek Commission consent to transfer control of
both the pending application and the 214 authorization sought by that application. Attached
hereto is a waiver request for filing a paper application.

Answer to Question 10 - Section 63.18(¢)-(d):

Assignor Information (Long Lines Wireless LLC):

Contact Information:

Long Lines Wireless LLC
ATTN: Brent Olson

501 4th Street

PO Box 67 .
Sergeant Bluff, IA 51054
Tel: (712)271-4000

Fax: (712)271-2727
brent.olson@longlines.com

International Section 214 Authorizations:

Long Lines holds a pending application for an international Section 214 authorization,
ITC-214-20130709-00182, to provide global or limited global resale authority.

Assignee Information (LL Acquisition Company, LLC):

Pre-Transaction Contact Information:

LL Acquisition Company, LLC
ATTN: Brent Olson

Footnote continued from previous page ;
formed subsidiary, LL Acquisition. Immediately thereafter, control of LL Acquisition will be

transferred so that it will become an indirect wholly owned subsidiary of AT&T.
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501 4th Street

PO Box 67

Sergeant Bluff, IA 51054
Tel: (712)271-4000

Fax: (712)271-2727
brent.olson@longlines.com

Post-Transaction Contact Information:

LL Acquisition Company, LLC

c/o Michael P. Goggin

AT&T Mobility LLC

1120 Twentieth Street, N.W., Suite 1000
Washington, DC 20008

Tel: (202)457-2055

Fax: (202)457-3073
michael.p.goggin@att.com

with a copy to

Peter J. Schildkraut

Arnold & Porter LLP

555 Twelfth Street, N.W.
Washington, D.C. 20004

Tel: (202)942-5634

Fax: (202)942-5999
Peter.Schildkraut@aporter.com

International Section 214 Authorizations:

AT&T, which will become the ultimate parent company of LL Acquisition, has 49
subsidiaries that collectively hold global or limited global facilities-based or resale Section 214
authorizations, including those for Cuba. These subsidiaries hold global authority under Section
214 to provide a range of facilities-based services, see, e.g., ITC-214-19960830-00414 (Previous
File Number ITC-96-487) (AT&T Corp. authority to provide global facilities-based services),
including those originating in region and out of region, see, e.g., ITC-214-20001130-00713
(SBC Long Distance, LLC authority to provide facilities-based and resale services originating in
Kansas and Oklahoma); ITC-214-19971108-00689 (SBC Long Distance, LLC authority to
provide facilities-based services originating out of region). AT&T subsidiaries also have global
authority under Section 214 to provide various resale services. See, e.g., ITC-214-19960223-
00083 (SNET America, Inc. authority to resell private line services); ITC-214-19970814-00493
(Previous File Number ITC-97-506) (TC Systems, Inc. global authority to resell international
switched services). Other AT&T subsidiaries hold authority to provide services on particular
routes or over particular facilities. See, e.g., ITC-89-060 (AT&T of Puerto Rico, Inc. and AT&T
of the Virgin Islands, Inc. authority to operate additional capacity in St. Thomas-Tortola and
Eastern Caribbean DCMS for use in providing services to various Caribbean points). AT&T’s
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subsidiaries do not provide services to any of the countries in which they have an affiliate solely
through the resale of the international switched services of an unaffiliated United States
facilities-based carrier.

A complete list of the AT&T subsidiaries holding Section 214 authorizations, the file
numbers associated with such authorizations and a description of such authorizations is set forth
below in Attachment A.

Answer to Question 11 - Section 63.18(h):2

At the close of the transaction, LL Acquisition LLC will become a wholly owned,
indirect subsidiary of AT&T. AT&T is a publicly traded corporation whose stock is widely held
by the public with no person or entity holding a ten percent or greater ownership interest in
AT&T as of December 31, 2012 or projected to hold such an interest as of the closing of this
transaction.

Direct Ownership of LL Acquisition Company, LLC

New Cingular Wireless PCS, LLC

2200 N. Greenville Ave

Richardson, TX 75082

Citizenship: Delaware

Principal Business: Provision of Mobile Wireless Services

Direct Ownership Interest: 100% percent of LL Acquisition Company, LLC

Indirect Ownership of LL Acquisition Company, LLC

AT&T Mobility I LLC

1025 Lenox Park Blvd. NE

Atlanta, GA 30319

Citizenship: Delaware

Principal Business: Holding Company

Direct Ownership Interest: 100% percent of New Cingular Wireless PCS, LLC

AT&T Mobility LLC

1025 Lenox Park Blvd NE
Atlanta, GA 30319
Citizenship: Delaware

Principal Business: Provision of CMRS Services
Direct Ownership Interest: 54% of AT&T Mobility II LLC

AT&T Mobility Corporation

2 These showings are based on the current plan to have New Cingular Wireless PCS, LLC
(“NCWPCS”) be the direct parent, but AT&T reserves the right to have another wholly owned
subsidiary be the direct parent instead of NCWPCS upon closing.
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1025 Lenox Park Blvd NE

Atlanta, GA 30319

Citizenship: Delaware

Principal Business: Management Company

Direct Ownership Interest: manager of and controls AT&T Mobility LLC

AT&T Teleholdings, Inc.

208 S. Akard Street

Dallas, TX 75202

Citizenship: Delaware

Principal Business: Holding Company

Direct Ownership Interest: 100% of SBC Telecom, Inc.

BellSouth Mobile Data, Inc.

675 W. Peachtree St. NW

Room 4319

Atlanta, GA 30375

Citizenship: Georgia

Principal Business: Holding Company

Direct Ownership Interest: 40% of AT&T Mobility LLC, 100% of AT&T Mobility
Corporation, 4% of AT&T Mobility II LLC, and 40% of AT&T NCWS Holdings Inc.

AT&T NCWS Holdings Inc.

1025 Lenox Park Blvd. NE

Atlanta, GA 30319

Citizenship: Delaware

Principal Business: Holding Company

Direct Ownership Interest: 100% of New Cingular Wireless Services, Inc.

New Cingular Wireless Services, Inc.

2200 N. Greenville Ave

Richardson, TX 75082

Citizenship: Delaware _
Principal Business: Provision of CMRS Services

Direct Ownership Interest: 42% of AT&T Mobility II LLC

SBC Long Distance, LLC

208 S. Akard Street

Dallas, TX 75202

Citizenship: Delaware

Principal Business: Holding Company

Direct Ownership Interest: 50% of AT&T Mobility LLC

SBC Telecom, Inc.
208 S. Akard Street
Dallas, TX 75202 -
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Citizenship: Delaware

Direct Principal Business: Holding Company

Direct Ownership Interest: 100% of SBC Long Distance, LLC 60% of AT&T NCWS
Holdings Inc., and 9% of AT&T Mobility LLC

AT&T Inc.

208 S. Akard Street

Dallas, TX 75202

Citizenship: Delaware

Principal Business: Holding Company

Direct Ownership Interest: 100% of AT&T Teleholdings, Inc. and 100% of BellSouth
Mobile Data, Inc.

Answer to Question 12 - Section 63.18(h):

The following persons are officers or directors of AT&T Inc. and are also officers or
directors of one or more foreign carriers:

Jeff McElfresh, President-Mexico of AT&T Mexico, LLC, and Michael J. Viola, Senior
Vice President - Finance of AT&T Inc., are directors of both América Mévil, S.A.B. de C.V.
(“América Mévil”) and Teléfonos de México, S.A.B. de C.V. (“Telmex”). América Movil is a
carrier or controls carriers in Argentina, Brazil, Chile, Colombia, Costa Rica, the Dominican
Republic, Ecuador, El Salvador, Guatemala Honduras, México, Nicaragua, Panama, Paraguay,
Peru, the Unlted States, and Uruguay.> Telmex is a carrier or controls carriers in Mexico and the
United States.”

The persons listed below are officers or directors of one or more of the following: New
Cingular Wireless PCS, LLC, AT&T NCWS Holdings Inc., New Cingular Wireless Services,
Inc., AT&T Mobility II LLC, AT&T Mobility LLC, AT&T Mobility Corporation, AT&T
Teleholdings, Inc., SBC Long Distance, LLC, SBC Telecom, Inc., BellSouth Mobile Data, Inc.,
and AT&T Inc. and are also officers or directors of one or more of the following foreign carriers:
BellSouth Long Distance, Inc., which is a carrier in Canada; AT&T Global Network Services
International, Inc., which is a carrier in Israel, New Zealand, and Pakistan; AT&T Global
Network Services Norge LLC, which is a carrier in Norway; and AT&T Global Network
Services Venezuela LLC, which is a carrier in Venezuela.

Charles Bolton is President and Manager of SBC Long Distance, LLC, President and a
Director of SBC Telecom, Inc., and President and Director of BellSouth Long Distance, Inc.
George Goeke, Assistant Treasurer of AT&T Inc., is Vice President and Treasurer of BellSouth

3 América M6vil, S.A.B. de C.V., Annual Report (Form 20-F) at 15 (Apr, 30, 2013).

* Teléfonos de México, S.A.B. de C.V., Annual Report (Form 20-F) at 13 (Apr. 26, 2012).
AT&T has relied upon América Mévil’s and Telmex’s SEC filings to identify the countries
where América Mévil or Telmex is a carrier or controls carriers. There may be subsequent
developments not reflected in those SEC filings.
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Long Distance, Inc. and is a Director and Treasurer of AT&T Global Network Services
International, Inc., AT&T Global Network Services Norge LLC, and AT&T Global Network
Services Venezuela LLC. Elaine Lou is Assistant Treasurer of SBC Long Distance, LLC, SBC
Telecom, Inc., BellSouth Long Distance, Inc., AT&T Global Network Services International,
Inc., AT&T Global Network Services Norge LLC, and AT&T Global Network Services
Venezuela LLC. Jeston Dumas is Treasurer of SBC Long Distance, LLC and SBC Telecom,
Inc. and Assistant Treasurer of BellSouth Long Distance, Inc., AT&T Global Network Services
International, Inc., AT&T Global Network Services Norge LLC, and AT&T Global Network
Services Venezuela LLC. Tod A. Clarno is Assistant Vice President-Tax of AT&T Mobility
Corp., AT&T NCWS Holdings, Inc., New Cingular Wireless Services, Inc. and AT&T
Teleholdings Inc. and a Director of AT&T Global Network Services International, Inc., AT&T
Global Network Services Norge LLC, and AT&T Global Network Services Venezuela LLC.
Karen M. Diorio is Assistant Secretary of AT&T Global Network Services International, Inc.,
AT&T Global Network Services Norge LLC, and AT&T Global Network Services Venezuela
LLC, Director of Tax of SBC Long Distance, LLC, SBC Telecom, Inc., and AT&T
Teleholdings, Inc. Jeffrey Tutnauer is Assistant Secretary of AT&T Global Network Services
International, Inc., AT&T Global Network Services Norge LLC, and AT&T Global Network
Services Venezuela LLC and Assistant Vice President — Taxes of BellSouth Long Distance, Inc.
Teresa G. Blizzard is Assistant Secretary of AT&T Mobility Corporation, BellSouth Mobile
Data, Inc., New Cingular Wireless Services, Inc. and AT&T NCWS Holdings, Inc., Director-
Taxes of AT&T Teleholdings, Inc., SBC Long Distance, LLC and SBC Telecom, Inc., and Vice
President - Taxes of BellSouth Long Distance, Inc.

Answer to Question 13 - Narrative of Transaction and Public Interest Statement:

Please see Attachment 1.

Answer to Question 14 - Section 63.18(i):

AT&T and its subsidiaries are_presently affiliated with numerous foreign carriers
authorized to provide telecommunications services to the public. Upon consummation of this
transaction, LL Acquisition will be affiliated with those foreign carriers, which are listed below:

AT&T Communications Services Argentina S.R.L. Argentina
AT&T Global Network Services Australia Pty. Ltd. Australia
AT&T Global Network Services Austria GmbH Austria
AT&T Global Network Services Belgium Belgium
Luxembourg S.P.R.L.
AT&T Global Network Services Brazil Ltda. Brazil
AT&T Global Network Services Bulgaria Ltd. Bulgaria
AT&T Global Services Canada Co. Canada
AT&T Enterprises Canada Co. Canada
BellSouth Long Distance, Inc. Canada
AT&T Chile SA Chile
AT&T Global Network Services Colombia (Ltda.) Colombia
AT&T Global Network Services Hrvatska d.o.o. Croatia
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AT&T Global Network Services Czech Republic s.r.0. Czech Republic
AT&T Global Network Services Ltd. Cyprus
AT&T Global Network Services Danmark ApS Denmark
AT&T Global Network Services Ecuador Cia. Ltda. Ecuador
AT&T Global Network Services Estonia Ou Estonia
AT&T Global Network Services Finland Oy Finland
AT&T Global Network Services France SAS France
AT&T Global Network Services Deutschland GmbH Germany
AT&T Global Network Services (Hellas) E.P.E. (Limited) Greece
AT&T Servicios de Comunicaciones de Guatemala SA Guatemala
AT&T Global Network Services Hong Kong Limited Hong Kong
AT&T Global Network Services Hungary Kft Hungary
AT&T Global Network Services Private Limited India
PT AT&T Global Network Services Indonesia Indonesia
AT&T Global Network Services Ireland Limited Ireland
AT&T Global Network Services International Inc. Israel
AT&T Global Network Services Jtalia S.p.A. Italy
AT&T Japan KK Japan
AT&T Japan LLC Japan
AT&T GNS Korea Limited (Yuhan Hoesa) Korea
AT&T Global Network Services Latvia STIA Latvia
UAB AT&T Lietuva (Lithuania) Lithuania
AT&T Global Network Services Belgium Luxembourg
Luxembourg S.P.R.L. (Branch Office)
AT&T Worldwide Network Services (Malaysia) Sdn. Bhd. Malaysia
AT&T Global Network Services Mexico, S. de R.L. de C.V. Mexico
AT&T Global Network Services Morocco sarl au Morocco
AT&T Global Network Services Nederland B.V. Netherlands
AT&T Global Network Services International Inc. New Zealand
AT&T Global Network Services Norge LLC Norway
AT&T Global Network Services International Inc. Pakistan
AT&T Communications Services de Panama S. de R.L. Panama
AT&T Global Network Services del Peru S.R.L. Peru
AT&T Global Network Services Polska Sp. z.0.0. Poland
AT&T Servigos de Telecomunicagues, Portugal
Sociedade Unipessoal, Lda.
AT&T Global Network Services Romania S.R.L. Romania
AT&T Global Network Services OO0 Russia
AT&T Worldwide Telecommunications Services Singapore
Singapore Pte Ltd.
AT&T Global Network Services Slovakia s.r.o. Slovakia
AT&T Globalne Omrezne Storitve d.o.o: Slovenia
AT&T South Africa (Proprietary) Limited South Africa
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AT&T Global Network Services Espana, S.L. Spain

AT&T Global Network Services Sweden AB Sweden

AT&T Global Network Services Switzerland GmbH Switzerland
AT&T Global Network Services Taiwan Ltd. Taiwan

AT&T Worldwide Services (Thailand) Limited Thailand

AT&T Global Iletism Servisleri Limited Sirteki Ltd. STI Turkey

AT&T Global Network Services (UK) B.V. United Kingdom
AT&T Global Network Services Venezuela LLC Venezuela

Answer to Question 15 - Section 63.18(j):

Pursuant to Section 63.18(j) of the Commission’s rules, 47 C.F.R. § 63.18()), AT&T
certifies that it is not a foreign carrier, but that it holds controlling interests in certain foreign
carriers in destination countries where its subsidiaries provide international service. These
carriers and the countries where they provide service are described above in the answer to
Question 14.

Answer to Question 16 - Section 63.10:

Pursuant to Section 63.10 of the Commission’s rules, 47 C.F.R. § 63.10, AT&T qualifies
for non-dominant classification on the routes between the United States and all the above-listed
countries because the affiliates in these countries have no market power on the foreign end of
any of these routes.” All of the above-listed affiliates have market shares under 50 percent in any
relevant market on the foreign end of U.S. routes to these countries. Therefore, because all these
companies lack 50 percent market share in the international transport and the local access
markets in their respective foreign markets, and none is listed on the Commission’s List of
Foreign Telecommunications Carriers that Are Presumed to Possess Market Power in Foreign
Telecommunications Markets, AT&T is presumptively classified as non-dominant on these
routes.

Answer to Question 18 - Section 63.18(k):

In accordance with Section 63.18(k)(1) of the Commission’s rules, 47 C.F.R.
§ 63.18(k)(1), AT&T certifies that all of the countries listed in its response to Question 15
(therein referencing its response to Question 14) are WTO Member countries.

Answer to Questions 29-31:

An officer of AT&T Mobility Corporation (“AMC”) is signing this application on behalf
of LL Acquisition. Neither AMC nor any of its affiliates currently owns or controls LL
Acquisition. After the consummation of the proposed transaction, however, LL Acquisition will
be a wholly owned, indirect subsidiary of AT&T, and AMC will manage LL Acquisition. In

5 See 47 C.F.R. §§ 63.10(a)(3).
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signing this application, the AMC officer’s certifications about LL Acquisition pertain to that
entity as it will exist and operate post consummation of this transaction.

10



Long Lines Wireless LLC and LL Acquisition Company, LLC, under the control of
AT&T Inc., respectfully request that the Commission consent to the assignment and transfer of

control of this international Section 214 authorization.

AL/ 4

Brent J. Olson Michael P. Goggi .
President/CEO Assistant Secretary of Manager
Long Lines Wireless LLC LL Acquisition Company, LLC
501 4th Street 1120 Twentieth Street, NW
Sergeant Bluff, IA 51054 Suite 1000

Washington, DC 20036

Dated: July 22, 2013



Long Lines Wireless LLC and LL Acquisition Company, LLC, under the control of

AT&T Inc., respectfully request that the Commission consent to the assignment and transfer of

control of this international Section 214 authorization.

Brent J. Olson
President/CEO

Long Lines Wireless LLC
501 4th Street

Sergeant Bluff, IA 51054

Dated: July 22, 2013

By:

Michael P. Goggin

Assistant Secretary of Manager
LL Acquisition Company, LLC
1120 Twentieth Street, NW
Suite 1000

Washington, DC 20036
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Waiver Request

Page 1 of 1

Waiver Request
Applicants request a waiver of Section 47 C.F.R. § 1.10006 of the Commission’s rules,

which requires that this application be filed electronically. Preparing for the FCC filings for
consent to the transaction, Long Lines Wireless LLC (“Long Lines Wireless”) determined it did
not have the requisite international Section 214 authorization to provide international services to
its customers. Upon this discovery, Long Lines Wireless promptly filed an application with the
International Bureau on July 2, 2013 (ITC-214-20130709-00182). Because the authorization has

not yet been granted, the Applicants are not able to file electronically via IBFS. Accordingly, a

waiver is required so Applicants can file this application in a timely manner, along with the other

~ transfer applications, pursuant the terms of the Applicants’ agreement.
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Attachment A

Attachment A

List of AT&T’s Subsidiaries’ International Section 214 Authorizations
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International Section 214 Assignment Application
Attachment 1

DESCRIPTION OF THE TRANSACTION
AND PUBLIC INTEREST STATEMENT

These Applications seek the Commission’s approval for the assignment of licenses and
authorizations held by LL License Holdings, LLC, LL License Holdings II, LLC and Long Lines
Wireless LLC, all wholly-owned subsidiaries of Long Lines Communications, LLC
(collectively, “Long Lines™), to an indirect, wholly-owned subsidiary of AT&T Inc. (collectively
with its subsidiaries and affiliates, “AT&T” and together with Long Lines, the “Applicants”).
Specifically, Long Lines has agreed to assign, upon obtaining Commission consent and all other
regulatory approvals, fifteen PCS licenses, seven AWS-1 licenses, and an international Section
214 authorization covering portions of Iowa, South Dakota, North Dakota, Minnesota and
Nebraska (colléctively, the “Long Lines Licenses™), as well as customers, network equipment
and other assets in and around northwestern Iowa (collectively, with the Long Lines Licenses,
the “Long Lines Assets”).

The proposed transaction will benefit consumers in many ways. In the parts of the Long
Lines service area where AT&T currently does not provide service, AT&T will upgrade the
Long Lines network — which is currently only 2G — to 4G HSPA+ and 4G LTE, and expand its
network footprint, thereby eliminating the need for roaming in these areas. As aresult, AT&T’s
customers will experience faster, higher quality services throughout northwestern lowa. Long
Lines customers, who currently receive 2G service, will gain access to a range of products and
services available on AT&T’s 4G nationwide network. Long Lines has no plans to deliver these
products and services on its own. In the areas where the Long Lines and AT&T networks

overlap, the transaction will allow AT&T to expand the capacity and deepen the coverage of its
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Attachment 1

3G UMTS and 4G LTE networks and provide a significantly impro?ed experience for customers
of both companies.

These benefits will be achieved without any harm to comp.etition. AT&T’s spectrum
holdings will remain below (and frequently, far below) the Commission’s spectrum screen in
every geographic area at issue, and there will continue-to be numerous actual and potential
competitofs holding spectrum in each of the Long Lines license areas. Indee.d, by allowing
AT&T to offer more robust services, this transaction will spur competitors to step up their own
offerings.

Accordingly, the proposed transaction will serve the public interest, and the Commission
should approve the Applications expeditiously and unconditionally.

I. DESCRIPTION OF THE APPLICANTS AND THE TRANSACTION

AT&T is a leading provider in the United States of wireless, Wi-Fi, high-speed Internet,
local and long distance voice, mobile broadband, and advanced TV services, as well as
worldwide wireless coverage and IP-based business communications services.! The
Commission has concluded repeatedly that AT&T has the qualifications required by the
Communications Act of 1934, as amended (the “Act”) to hold Commission authorizations,” and

nothing has changed to disturb this conclusion.

! See AT&T Inc., Annual Report (Form 10-K), at 1-2 (Feb. 24, 2013).

2 See, e.g., Applications of AT&T Mobility Spectrum LLC, New Cingular Wireless PCS, LLC,
Comcast Corporation, Horizon Wi-Com, LLC, NextWave Wireless, Inc., and San Diego Gas &
Electric Company for Consent to Assign and Transfer Licenses, Memorandum Opinion and
Order, 27 FCC Red. 16,459, 16,466-67 § 19 (2012); Application of AT&T Inc. and Qualcomm
Inc. for Consent to Assign Licenses and Authorizations, Order, 26 FCC Red. 17,589, 17,601 28
(2011) (“AT&T/Qualcomm Order”), Applications of AT&T Inc. and Cellco P’ship d/b/a Verizon

Wireless for Consent to Assign or Transfer Control of Licenses and Authorizations and Modify a
Footnote continued on next page

2
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Long Lines is a privately-held telecommunications provider, offering wireline and
- wireless phone, cable television, and high-speed Internet services to customers in parts of

northwest Towa, Minnesota, Nebraska, and South Dakota.? Long Lines provides retail wireless
voice and data services under the “Long Lines Wireless” brand name to approximately 18,000
subscribers. There is no question about Long Lines’ character or qualifications to hold
Commission authorizations.”

The licenses and authorizations that are the subject of these Applications, together with
the related network assets, will be assigned to a newly formed subsidiary of Long Lines, control
of which will be transferred to AT&T at closing.

I1. THE STANDARD OF REVIEW

In deciding whether to grant these Applications under Sections 214(a) and 310(d) of the
Communications Act of 1934, as amended,’ the Commission first must assess whether the
proposed transaction complies with the specific provisions of the Communications Act, other

applicable statutes, the Commission’s rules, and federal communications policy. The

Footnote continued from previous page v

Spectrum Leasing Arrangement, Memorandum Opinion and Order, 25 FCC Red. 8,704, 8,720
29 (2010) (“AT&T/Verizon Order”); Applications of AT&T Inc. and Centennial Commc 'ns
Corp. for Consent to Transfer Control of Licenses, Authorizations and Spectrum Leasing
Arrangements, Memorandum Opinion and Order, 24 FCC Red. 13,915, 13,931 {33 (2009)
(“AT&T/Centennial Order™); Application of Aloha Spectrum Holdings Co. LLC and AT&T
Mobility II LLC, Memorandum Opinion and Order, 23 FCC Red. 2,234, 2,236 § 8 (2008)
(“AT&T/Aloha Order™).

3 See Long Lines, About Us, http://www.longlines.com/about/ (last visited July 2, 2013).

* Wireless Telecommunications Bureau Assignment of License Authorization Applications,
Transfer of Control of Licensee Applications, De Facto Transfer Lease Applications and
Spectrum Manager Lease Notifications Action, Public Notice, 2006 WL 240210 (rel. February 1,
2006) (consenting to assignment of license from Monet Sioux Falls LHC, Inc. to LL License
Holdings, LLC). ‘

547 U.S.C. §§ 214(a), 310(d).
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Commission then weighs any potential public interest harms of the proposed transaction against
the potential public interest benefits. The Applicants bear the burden of proving, by a
preponderance of the evidence, that the proposed transaction, on balance, serves the public
interest.® The Commission “may not consider whether the public interest, convenience, and
necessity might be served by” a transaction involving an entity “other than the proposed

transferee.”’

Moreover, the Commission repeatedly has found that an assignment or transfer
proceeding is not the proper forum for addressing general industry issues that are not specific to
the transaction.®

In general, the Section 310(d) standard requires the Commission to balance the potential
public interest benefits of the proposed transfer against any likely harms. Thus, if it is clear on
the face of an application that a license assignment/transfer will not violate the Act or
Commission rules or frustrate or undermine policies and enforcement of the Act and will not

reduce competition,9 the application does not require extensive review. 1% In particular, where, as

here, the acquiring party possesses the requisite qualifications to control the licenses in question,

6 See AT&T/Verizon Order, 25 FCC Red. at 8,716 9 22; AT&T/Centennial Order, 24 FCC Red.
at 13,927 9 27.

747U.S.C. § 310(d).

SE. 8., AT&T/Qualcomm Order, 26 FCC Red. at 17,622 § 79; AT&T/Centennial Order, 24 FCC
Red. at 13,972 9 141; Verizon/ALLTEL Order, 23 FCC Red. at 17,527-28 § 185; AT&T Inc. and
BellSouth Corp. Application for Transfer of Control, Memorandum Opinion and Order, 22 FCC
Red. 5,662, 5,692 4 56 n.154 (2007). :

% See Ameritech Corp., Transferor, & SBC Commc ns Inc., Transferee, for Consent to Transfer
Control of Corps. Holding Comm’n Licenses & Lines Pursuant to Sections 214 & 310(d) of the
Comme'ns Act & Parts 5, 22, 24, 25, 63, 90, 95 & 101 of the Comm’n’s Rules, Memorandum
Opinion and Order, 14 FCC Red 14,712, at 14,740-41 § 54 (1999).

10 Id
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and there are no transaction-specific harms, the Commission does not require a detailed showing
of transaction-specific benefits."!

This transaction does not violate any law or rule, requires no waivers of the
Commission’s rulés, and does not result in unjust enrichment. Nor does it impede the realization
of the objectives of the Act or the Commission’s ability to implement the Act. To the contrary,
as described below, this transaction will result in public interest benefits without harming
competition, and, accordingly, the Commission should approve it expeditiously and
unconditionally.

III. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST AND BENEFIT
WIRELESS CONSUMERS

The assignment of these licenses to AT&T unambiguously serves the public interest.
First, in areas where the AT&T and Long Lines networks do not overlap, the transaction will -
allow AT&T to expand its network coverage, giving customers access to a faster, facilities-based
network than Long Lines currently provides in those areas. Second, in areas where the AT&T
and Long Lines networks overlap, the transaction will enable AT&T to densify its network,

which will lead to a faster, more reliable network, with greater capacity. Third, Long Lines’

Y In re Applications of SoftBank Corp., Starburst II, Inc., Sprint Nextel Corp., and Clearwire
Corp. for Consent to Transfer Control of Licenses and Authorizations, IB Dkt No. 12-343,
Memorandum Opinion and Order, Declaratory Ruling, and Order on Reconsideration, § 102 (rel.
July 5, 2013) (“[U]nder the Commission’s sliding scale approach, where potential public interest
harms appear unlikely . . . we will accept a lesser showing of public interest benefits.”);
Applications of Pac. Telesis Group Transferor, & SBC Commc ’ns, Inc. Transferee, for Consent
to Transfer Control of Pac. Telesis Group & Its Subsidiaries, Memorandum Opinion and Order,
12 FCC Red 2624, 2627 9 2 (1997) (a “demonstration that benefits will arise from the transfer is
not . . . a prerequisite to our approval, provided that no foreseeable adverse consequences will
result from the transfer”).
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customers will gain access to a range of services offered on AT&T’s nationwide network.
Fourth, the transaction will result in roaming cost savings.

A. The Transaction Offers Many Benefits to Customers

The Commission consistently has recognized the public interest benefits of improving the
capacity and network quality of a wireless carrier’s network.'? The transaction will permit
AT&T to expand quickly its network capacity and coverage in the license areas — primarily in
rural areas. In some of these areas, AT&T’s current spectrum holdings are relatively thin, and in
others AT&T has no network coverage at all. The acquired spectrum will allow AT&T to
expand thé coverage and capacity of its network to help keep up with consumer demands for
data-intensive services and to deploy much more robust advanced services. '

In the areas where AT&T and Long Lines’ networks do not overlap, the proposed
transaction will bring advanced broadband services, including 4G HSPA+ and LTE to more
custorﬁers in these areas, and at a much faster pace, than Long Lines — which has no plans to
upgrade its 2G network — would be able to achieve. AT&T has no network at all in a large part
of Long Lines’ service area — primarily in northwestern Iowa, east of the Sioux Falls area.

Thus, today, when AT&T customers travel to those areas, they roam on Long Lines’ 2G

network, which provides the AT&T customers with a lower quality of service than they enjoy on

12 See, e.g., Applications of Deutsche Telekom AG, T-Mobile USA, Inc., and MetroPCS
Commc’ns Inc. for Consent to Transfer of Control of Licenses & Authorizations, Memorandum
Opinion and Order and Declaratory Ruling, 28 FCC Red. 2,322, 2,344, 2,348 49 63, 74 (WTB,
IB 2013) (“T-Mobile/MetroPCS Order”),; AT&T/Centennial Order, 24 FCC Red. at 13,958 q
103; Midwest Wireless Order, 21 FCC Red. at 11,568 | 116; Western Wireless Order, 20 FCC
Red. at 13,104 99 141.

13 See, e.g., AT&T/Qualcomm Order, 26 FCC Red. at 17,590 § 4.
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AT&T’s 3G and 4G networks. As a result of the transaction, the Long Lines network will be
upgraded to 4G HSPA+ and LTE, providing high-quality service for AT&T customers in the
license areas. Because AT&T will integrate the networks, customers always will experience on-
net service in the these areas.

Further, Long Lines customers will benefit from transitioning to AT&T’s advanced 4G
network. Long Lines’ approximately 18,000 customers currently receive only 2G service, and
Long Lines has no plans to deploy more-advanced servicés. AT&T’s nationwide and global
network provides AT&T’s wireless customers a level and variety of services that Long Lines
cannot offer."

In areas where the AT&T and Long Lines networks overlap, AT&T will integrate
complementary Long Lines cell sites and select other equipment, resulting in a denser network
with improved coverage and capacity gains. Customers of both companies will enjoy a better
experience — particularly in areas where they may be experiencing dropped calls, dead spots and
coverage gaps. Greater cell site density also will enable faster data speeds and permit better
signal penetration of homes and other buildings. Such integration also will help AT&T to keep
up with growing demands for broadband service.

Following the transactidn, Long Lines customers will gain access to the range of services
available on AT&T’s nationwide 4G network. Through AT&T’s international roaming partners,

Long Lines’ subscribers will be able to make and receive calls in more than 225 countries and

14 See, e.g., AT&T/Dobson Order, 22 FCC Red. at 20,333-34 9§ 79-81 (recognizing the public
interest benefits that accrue to customers of a regional wireless carrier from increasing the
diversity and range of features and services available to them); see also AT&T/Verizon Order, 25
FCC Red. at 8,739 9 80; AT&T/Centennial Order, 24 FCC Red. at 13,956-57 4 99.

7
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access data services in more than 210 countries, as well as use nearly 402,000 Wi-Fi hotspots
globally through roaming agreements.”> Among other things, Long Lines’ customers also will
enjoy:

e expanded choice of handsets wifh advanced service capabilities;

e wider variety of rate plans;

e more robust set of data services;

e free mobile-to-mobile calling to a substantially expanded customer base;

e rollover of unused minutes to the next month;

e free access to 32,000 Wi-Fi hotspots for eligible subscribers;'® and

e access to AT&T’s nationwide footprint when traveling.

Because AT&T expects to integrate the Long Lines customers into its network rapidly

and efficiently, Long Lines customers will experience these numerous benefits relatively
quickly. AT&T has experience in transitioning customers to its network following previous

transactions, a number of which have been far larger than this one. In other transactions, the

15 See, e.g., New International Packages Deliver More Choice and Value, Press Release (May
23, 2013), available at http://www.att.com/gen/press-
room?pid=24235&cdvn=news&newsarticleid=36477&mapcode=international|wireless; AT&T
4G LTE Available in Petersburg, Press Release (Apr. 24, 2013), available at
http://www.att.com/gen/press-
room?pid=24110&cdvn=news&newsarticleid=36354&mapcode=mk-att-wireless-
networks|wireless.

16 See, e. 2., AT&T 4G LTE Available in Petersburg, Press Release (Apr. 24, 2013), available at
http://www.att.com/gen/press-
room?pid=24110&cdvn=news&newsarticleid=36354&mapcode=mk-att-wireless-
networks|wireless. Free access to Wi-Fi hotspots is currently available to AT&T customers with
certain devices and data plans. See AT&T website, AT&T Wi-Fi, available at
http://www.att.com/gen/general ?pid=5949 (last visited May 30, 2013).
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Commission has recognized the importance of such experience in ensuring the promised benefits
will be realized and should do so here."”

B. The Transaction Yields Cost Savings

In addition to the compelling direct benefits to consumers described above, the proposed
transaction also will result in roaming cost savings. By expanding AT&T’s coverage, the
transaction will result in more on-net usage by both AT&T’s current customers and the acquired
Long Lines customers, thereby reducing reliance on roaming. Roaming costs, therefore, will
decline sharply with the resultant internalization of such roaming costs and elimination of double
margi_nalization.18 The Commission has credited similar synergies in past transactions and
should do so here."

In short, the transaction will enable AT&T to bring significant, tangible benefits to

customers. The Commission has long recognized that increasing the diversity and range of

17 See Verizon/RCC Order, 23 FCC Red. at 12,519 § 132 (declining to require Verizon Wireless
to provide greater detail regarding its plans for converting RCC customers from the existing
GSM network to CDMA than that already provided by Verizon Wireless based, in part, on the
Commission’s recognition “that Verizon Wireless, in light of its many acquisitions, has had
significant experience in transitioning customers from one system to another, some involving the
replacement of one technology with another.”).

18 As the Commission has recognized repeatedly, the internalization of roaming costs, as well as
the elimination of the transaction costs of administering roaming, serve the public interest
because they lower the marginal cost of providing service and are therefore “likely to benefit
consumers through lower price and/or increased service.” Cingular/AT&T Wireless Order, 19
FCC Rcd. at 21,605 § 219; accord Western Wireless Order, 20 FCC Red. at 13,108 § 151
(“ALLTEL’s merger with WWC would reduce its roaming costs in geographic markets where
ALLTEL and WWC’s service areas do not overlap, and the elimination of roaming agreements

" in these markets would directly benefit . . . its customers . . . .”).

19 See, e.g., AT&T/Dobson Order, 22 FCC Red. at 20,334-35 9 83 (crediting cost synergies in
roaming, among others).
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features and services available to customers is in the public interest.?’ This transaction will
deliver these benefits as well as reduce roaming costs.

IV. THE TRANSACTION WILL NOT HARM COMPETITION

This transaction will enable AT&T to enhance its provision of 4G mobile broadband
services and make AT&T a more effective competitor, further promoting competition in the
wireless marketplace. Moreover, the transaction will not result in any competitive harms

nationally or in the license areas that are the subject of this transaction.?!

20 See, e. g., T-Mobile/MetroPCS Order, 28 FCC Red. at 2,348 § 74; AT&T/Verizon Order, 25
FCC Rcd. at 8,738-41 1 79-86; Applications of AT&T Inc. & Dobson Commc 'ns Corp. for
Consent to Transfer Control of Licenses & Authorizations, Memorandum Opinion and Order, 22
FCC Red. 20,295, 20,330-34 9 73-82 (2007); Midwest Wireless Holdings, L.L.C. & Alltel
Commec ’ns, Inc. for Consent to Transfer Control of Licenses & Authorizations, Memorandum
Opinion and Order, 21 FCC Red. 11,526, 11,564-67 1 105-09, 111-12 (2006); Applications of
Western Wireless Corp. & Alltel Corp. for Consent to Transfer Control of Licenses &
Authorizations, Memorandum Opinion and Order, 20 FCC Red. 13,053, 13,101-04 9§ 135-36,
138-40 (2005); Applications of Nextel Commc 'ns, Inc. & Sprint Corp. for Consent to Transfer
Control of Licenses & Authorizations, Memorandum Opinion and Order, 20 FCC Red. 13,967,
14,013-14 §9 129-130 (2005) (“Sprint/Nextel Order”), Applications of AT&T Wireless Servs.,
Inc. & Cingular Wireless Corp. for Consent to Transfer Control of Licenses & Authorizations,
Memorandum Opinion and Order, 19 FCC Red. 21,522, 21,604-05 99 216-20 (2004).

21 Recently, in addition to its traditional review of competition at the local level, the Commission
has analyzed the impact of a transaction on national competition under certain circumstances.
See T-Mobile/MetroPCS Order, 28 FCC Red. at 2,333 9§ 33; Applications of AT&T Mobility
Spectrum LLC, New Cingular Wireless PCS, LLC, Comcast Corp., Horizon Wi-Com, LLC,
NextWave Wireless, Inc., & San Diego Gas & Elec. Co. for Consent to Assign & Transfer
Licenses, WT Dkt No. 12-240, Memorandum Opinion and Order, FCC 12-156, Y 25-28, 37 (rel.
Dec. 18, 2012) (“AT&T/WCS Order™); Applications of Cellco P’ship d/b/a Verizon Wireless &
SpectrumCo LLC & Cox TMI, LLC for Consent to Assign AWS-1 Licenses, Memorandum
Opinion and Order and Declaratory Ruling, 27 FCC Red. 10,698, 10,718-19, 10,724-27 4 54-
58, 70-78 (2012). AT&T’s acquisition of a small amount of spectrum covering portions of five
states and approximately 18,000 subscribers — which will account for less than .02 percent of
AT&T’s total wireless subscribers — will not have a negative impact on national competition.

10
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AT&T’s acquisition of the Long Lines Licenses would not cause AT&T to hit the
Commission’s spectrum screen anywhere.”> Indeed, as shown in Appendix A, in the majority of
counties, AT&T’s post-transaction holdings would not even come close to the screen. Therefore,
the modest increase in AT&T’s spectrum holdings through this transaction raises no competitive
concerns.”

Competition will remain vigorous in each license area after the transaction. Long Lines
has a very small market presence with approximately 18,000 total subscribers in a service area
covering 800,000 people. Moreover, as shown in Appendix B, there will continue to be
numerous actual and potential competitors holding spectrum in each of the Long Lines license
areas, including Verizon, Sprint, T-Mobile, US Cellular and iWireless.** Given these

alternatives, and Long Lines’ very limited presence, the acquisition poses no competitive

concerns.

22 The Commission’s current screen is triggered where applicants would have “102 megahertz or
more of cellular, PCS, SMR, 700 MHz, and WCS spectrum, where neither BRS nor AWS-1
spectrum is available; 121 megahertz or more of spectrum, where BRS spectrum is available, but
AWS-1 spectrum is not available; 132 megahertz or more of spectrum, where AWS-1 spectrum
is available, but BRS spectrum is not available; or 151 megahertz or more of spectrum where
both AWS-1 and BRS spectrum are available.” AT&T/WCS Order, ¥ 33 n.94.

3 See, e.g., Sprint Nextel Corp. and Clearwire Corp., Applications for Consent to Transfer
Control of Licenses, Leases, and Authorizations, Memorandum Opinion and Order, 23 FCC Red.
17,570, 17,601 § 76 (2008) (“The purpose of this initial screen is to eliminate from further
review those markets in which there is clearly no competitive harm relative to today’s generally
competitive marketplace.”); AT&T/Dobson Order, 22 FCC Red. at 20,317 9 39; Cingular/AT&T
Wireless Order, 19 FCC Rcd. at 21,568-69 99 106-109.

2% See Appendix B. Verizon holds cellular, PCS, AWS, and 700 MHz spectrum throughout the
Long Lines license area, Sprint holds PCS and SMR spectrum in each CMA in the Long Lines
license area and BRS spectrum in many CMAs, T-Mobile holds PCS and AWS spectrum in each
CMA, and US Cellular holds cellular spectrum in 6 CMAs, PCS spectrum in 9 CMAs, and 700
MHz spectrum in 9 CMAs. See also Sprint/Nextel Order, 20 FCC Rcd. at 13,969 § 3 (noting
“there will be a continuing presence of multiple other substantial carriers in each overlap market
with the capacity to add subscribers and the ability to add capacity.”).

11
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The transaction also will not have an adverse effect on roaming. Carriers that currently
rely on Long Lines for GSM roaming will continue to have access to GSM roaming service after
the transaction. Indeed, by deploying 4G HSPA+ and LTE, AT&T will improve the roaming
services available to other GSM carriers.

V. MISCELLANEOUS REGULATORY MATTERS
A. After-Acquired Authorizations

The Applicants request that any Commission approval of these Applications include
authority for AT&T to be assigned any applications regarding the Long Lines Assets that are
pending at the time of consummation. Such action would be consistent with prior decisions of
the Commission. Accordingly, the Applicants also request that Commission approval include
any of Long Lines’ licenses that may have been inadvertently omitted from the application forms
the Applicants are filing.

B. Blanket Exemption to Cut-Off Rules

The public notice announcing this transaction will provide adequate notice to the public
with respect to the licenses involved, including any for which license modifications are now
pending. Therefore, no waiver needs to be sought from Sections 1.927(h), 1.929(a)(2) and
1.933(b) of the Commission’s rules® to provide a blanket exemption from any applicable cut-off
rules in cases where the Applicants file amendments to pending license applications to reflect the
consummation of the proposed assignments.

C. Environmental Impact

2 47 C.F.R. §§ 1.927(h), 1.929(a)(2), 1.933(b).

12
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As required by Section 1.923(e) of the Commission’s rules,?® the Applicants state that
the assignment of licenses involved in this transaction will not have a significant environmental
effect, as defined by Section 1.1307 of the Commission’s rules.?” An assignment of licenses
does not involve any engineering changes and, therefore, cannot have a significant
environmental impact.

VI. CONCLUSION

For the foregoing reasons, the Commission should conclude that the proposed transaction
serves the public interest, convenience and necessity and should expeditiously, and

unconditionally, grant these Applications.

2647 CF.R. § 1.923(e).
27 1d. §1.1307.

13



