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Rc: III re AppliclIl;OllS ofAT& T /IIC. {l/ul Delltsche Te/dom AGfor Cousellt 10
Assign or Trm,sfer ofColltrol ofLice"ses fm(/ A 1IlllOrh,oriotls
WT Ok, No. t 1-65, Request for upplement 10 Second Protccthre Order

Dear Ms. Dortch:

AT&T Inc. (·'AT&T·)I submits this letter to request thai the Commission supplemenllhe
Second Protecth'e Order it issued on April 27, 2011 in the abo....e·referenced proceeding?
Specifically. AT&T seeks the same le\'el of protection afforded by the Second Protecti,e Order
for cemin additional infonnalion that ....'as not covered by the Second Protecti\,c Order and that
AT&T is likely to submit either in its response to the Commission's Genc:rallnformation
Request dated May 27, 2011 or in Applicants' Joint Opposition to Petitions to Deny and Reply to
Comments rJoint Opposition") that is scheduled to be filed on June 10, 2011 in this
proceeding.

The information at issue includes some of AT&T's most sensitive business information.
AT&T holds this information in striCt confidence because its release would place it at a
significant disadvantage in the highly competitive market for mobile wireless voice and data

1 AT&T, collectively with Deutsche Telekom AG ("Deutsche Telekom") and T·Mobile USA.
Inc. C'T-Mobile"), will be referred to as "Applicants."

2 Applications ofAT& rInc. and Delltsche Telekolll AG for Consem to Assign or Transfer of
Control ofLicenses and Allthorizations, WT Okt No. 11·65, Second Protective Order, OA 11
753 (reI. April 27, 2011) ("Second Protective Order").

J AT&T is still preparing its responses to the General Information Request, and Applicants are
still preparing the Joint Opposition. At this point, AT&T does not know with cenainty what
highly confidential infonnation will be included in these submissions, but it is very likely that
these submissions will include highly confidential infonnation of the types described below. To
be clear, however, AT&T is not making any definitive rq>resentations at this time as to what ,....ill
or will not be included in these submissions.
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services..4 In past transactional proceedings, the Commission has issued second protective orders
10 exclude access 10 such infonnation by other parties' inside counsel who are not involved in
competitive decision-making.' Similar protections are wammled in this proceeding.

.. See generally Implemenlt1lion o/Section 6002{b) ofthe Omnibus Budget Reconciliation Act 0/
/993: Annltol Report & Anulysis o/Competitive /IIkl. Conditions With Respect 10 Mobile
Wireless. Incll/ding Commercial Mobile Sen·s., \VT Dkt No. 09-66. Fourteenth Report, FCC 10
81 (rei. May 20. 2010).

J See Applications Filed by Qwest COlllmc 'liS IlIlernational. Illc. alld Cel1lllrylel, l11c.
d/b/a CenruryLinkfor Consent 10 Transfer COlllrol, Protective Order, 25 FCC Red. 15238,
15238-39, 3 (WeB 2010) ("Qwest/CenturyLink Second Prolecl;"e Order"); Applications 0/
Comcast Corp., General Electric Co., and NBC Vl/h'erSCll, Inc, for CO/u"ent 10 Assign Licenses
or Tramfer Comrol ofLicensees, Second Protective Order, 25 FCC Red, 2140, 2140 3 (MB
2010) (';C011lcasIINBCU Second Protective Order"); Bllsiness Broadband Markelplace, Second
Prolecti,'c Order. 25 FCC Red. 14037, 14038. 3 (WCB 2010) ("Broadband Second PrOlecti\'e
Order"); Applications 0/AT&:T Inc. and Cellco Partnership d/b/a Vui:on Wireless for Consenl
10 Assign or Transfer Control ofLicenses and Alllhori:ations and Modify a SpeetruJII Leasing
Arrangemenl. Second PrOlective Order, 24 FCC Red. 14569, 14571. 6 (WTB 2010)
(MAT&:TlVeri:on Wireless Second PrOlecti",' Ordu"); Applications afCellco Partnership dIbIa
Verizon Wireless and AT&:T Inc. for Consent 10 Assign or Transfer COn/rol ofLicenses and
AIIthori:ations and Reqlltsl for ~c/araloryRilling on Foreign Ownership, Second Proteclivc
Order, 25 FCC Red 5580, 5581. 3 (WTB 2010) ("Cemennial Di"estitures &cond PrOleeli\,e
Order''); Appliealions ofAT&:Tine. &: Centenniol Cammc'm Corp. for Consent to Transfer
COn/ral ofLicenses, Alilhori:ations, &: Speclrllm Leasing Arransemems, Second PrOleelive
Order, 24 FCC Red, 7182, 7183, 3 (WTB 2009) ("AT&: TICentennial Second PrOleeti,'e
Order"); Applicalions ofAtlamic Tele-NeMorlc. Inc and Cellco Parlnership d/b/a Veri:on
Wirelessfor Consent 10 Assign or Transfer Control ofLicenses and Alllhori:ations, Second
Protective Order, 24 FCC Red. 14559, 14560, 5 (WTB 2009) ("ATNlVerizonSecond PrOlecli"e
Order"); AT&T Inc. &: BeflSolllh Corp. ApplicOIionsfor Approral ofTransfer o/Control, Second
Protective Order, 21 FCC Red. 7282, 7282-83, 3 (WCB 2006) ("AT&T/Bel/Sollth Second
PrOfecli,'e Order"); Verizoll Commc'ns Illc. &: Mel, Inc. Appliclltiollsfor Appro\'al ofTrtmsfer
ofColllrol, Order Adopting Second Prolcetivc Order, 20 FCC Red. 10,420, 10,420·21, 3 (WCB
2005) C'VerizonlMCI Second Proleelive Order"); Applicationsfor the Transfer o/Colllrol of
Licenses &: AlII11ori:lIIiOlls from Nextel Commc 'm', Inc. & Its Subsidiaries (0 Sprilll Corp., Order
Adopting Second Protective Order. 20 FCC Red. 9280, 9280-81, 3 (WTD 200S)
("'Sprinl/Nexrel Second Prolecli\'e Order"); SHC Commc 'liS Inc, &: AT&: T Corp. Applic',lions for
Appro\'al o/Transfer ofColllrol, Order Adopting Second Proteclive Order, 20 FCC Red. 8876,
8876-77, 3 (WCB 2005) (';SBClAT&:T Second Protecti,'e Order"); News Corp., Gen. Motors
Corp., & HlIghes Elecs Corp., Order Concerning econd Protective Order, 18 FCC Red. 15,198,
15,199, 3 (MB 2003) C'News Corp.lG/\UHughes Second Proleclire Order"); EchoSlOr
Commc'ns Corp.. Gen, Motors Corp., & Hughes Elecs. Corp_, Order Adopting Second
Protective Order, 17 FCC Red. 7415,7416, 3 (MB 2002) ("EchoSlar/GMlHlIghes Second
Prateclive Order"),
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Most of the infonnntion for which AT&T seeks protection under the Seeond Protective
Order has received such "second level protection" from the Commission under one or more prior
second protective orders. In addition. AT&T also requests protection under the Second
Protectj\'C Order for infonnation thai is compamble to the data to which the Commission has
accorded second level protection in the past. even though there is no exact precedent.

Both kinds of infonnalion - and the justification for according second level protection to
them - arc set forth in further detail below. First, the following chart lists, by category, the kinds
of infonn::lIion (or equivalent variants thereof) to which such protection has been accorded in the
past, along with the specification numbers in the Genernllnformation Request pursuant to which
AT&T is likely to produce such information in each category. Second, after the chan is a more
detailed discussion ofthc reasons why protection under the Second Protective Order should be
provided in this case.

Category of Information Request Numbcr(s)

Information that discusses in detail future plans to compete 1: 2: 3(b): 4(0)-(b): S(c): 6
for a customer or specific groups or types of customers (e,g., (except public docs for (c»:
business or wholesale customers), including future 7(0)-(b), (c)-(I): 8(b): 9; 10: 12:
procurement strategies, pricing strategies, product strategies, l3(o)-(c): 14: IS: 16: 17: 19: 20
advertising or marketing strategies, future business plans, (negotiations to acquire),
technology implementation or deployment plans and 2O(jX"ii). GXviii); 22; 24: 26;
strategies (t.g., plans for deployment of HSPA+. LTE, 27(b)-(c): 28: 29(b)-(g): 30;
wireline broadband, or IPTV or engineering capacity planning 31(0), (c): 32(0); 33: 34; 37; 38:
documenlS), plans for handling acquired customers, and 39: 40(0)-(b): 41: SO
human resources and staffing strategies.'

6 QweJI/CenwryLink Second PrOleclille Order at 15240, 6; Leller from William T. Lake, Chief,
Media Bureau, to Michael H. Hammer, Willkie Farr & Gallagher LLP, A. Richard Metzger, Jr.,
Lawler, Metzger, Keeney & Logan, LLC, and David H, Solomon, Wilkinson Barker Knauer,
LLP, MB Dkt 10-56, DA 10·635, at 5 (Apr. 30. 2010); Broadband Seco"d PrOlecli\'e Order at
14039, 6; Cemenl/ial DiveSlilllres Second ProleCli\,'e Order 815583. 6; AT&TICenlennial
Second PrOleCli",e Order at 7184, 6; AT&TlVeri=on Wireless Second PrOleclive Order at
14572, 9; ATN/Verizon Wireless Suo"d PrOlecti,'e Order 31 14562, 9; AT& T/Be11Soulh
Second PrOlecli,,"e Order al 7283, 5; SprinllNexlel Second Proteclive Order at 9281. 4;
SBC/AT&T Second PrOlteli"e Order at 8877, 4; Veri:onlMCI Second PrOleel;"'"/! Or er at
10421,14; NeH's Corp.IGAUHlIghes Second PrOleclire Order at 15199, 3;
EchoSlarlGMlHlIghes Second Protecti,'e Order 8t 7416, 3.
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Catt-gory of In(ormation Request Numbe~s)

Informalion that provides revenues and numbers of customers 8;50
broken dO\\ll by customer type (e.g.. mobile wireless
customers) and market area (e.g., CMAlMSAlRSA. DMA,
stale. regional cluster, or - for wireline information - the
CLEe franchise area) or zip code.7

InConnalien that discloses the identity or characteristics 13(b) (customers and potential
(including identifying information about specific customer customers); 17; 50
facilities) of specific customers (including their levels of
demand) or of those a company is targeting or with whom a
company is negotiating.'

Informalion that discusses in detail the number or anlicipaled I; 2: 8(b); 19; 29(c)-(e); 41(b)-
changes in the number of customers or amount oflruffic, (e); 48; 49; 50
including chum rate data broken down by zip code or market
and detailed infonnation about why customers discontinue
service.'

7 See Comeasl/NBCU Second PrOlec/;,oe Order at 2143 6; AT&:T/Verizon Wireless Second
Proleelb'e Order at 14572, 9; AT&:T/Cenlennial Second Protecti,'e Order at 7184, 6;
AT&T/Bel/Soulh Second PrOfectb'e Order at 7283, 5; SBC/AT&T Second PrOlee/;,'e Order at
8877, 4; VerizonlMCl Second PrOlectit'e Order at 10,421, 4; News Corp.lGMIHughes Second
Protective Order at 15,199. 3; EchoStar/GMlHughes Seco"d PrOlecti\'e Order at 7416, 3.
Indeed, in this very proceeding, Deutsche Telekom and T·Mobile received second-level
protection for subscriber infonnation provided at the regional cluster level-their markets, which
are in some cases larger than states, See econd Protective Order, App. A (protecting Schedule
3,2q to the Seller Disclosure Leiter).

I Qwesl/CenruryLink Second Proleclive Order at 15240, 6; AT&TlVerizo1l Wireless Second
PrOlective Order atI4572. 9; VerizoniMCI Second Proteclh'e Order at 10,421. 4;
AT&TIBeIlSouth Second PrOleclhoe Order at 7283, 5; SBC/AT&T Second Prolecli"e Order at
8877, 4.

9 See ComcasllNBCU Second Protecti)'(' Order at 2145, 6; QlI'esl/CenruryLink Second
PrOiective Order al 15240, 6; AT&T/Bel/Solllh Second Prolecl;\,e Order at 7283. 4J 5:
SBCI.~T&T Second Protecli"e Order at 8877, 4; Ver;;onlMCI Second Protectb'e Order at
10,421, 4; see also News Corp.lG/>.UHughes Second PrOleelhoe Order at 15,199. 3;
EchoSUJr/GAUHughes Second Prolectiw: Order at 7416, 3.
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Calegory of Information Request Number(s)

Information that provides survey results showing wb, 8(a)-(bXii)
customers discontinue a Submitting Party's service. l

Information that provides how a Submitting Pany analyzes its I; 8(a)-(b) (10 the extent it
competitors. including the sources and methods used to do SO, covers competilOrs); 9; 10; II;
any limits the Submitting Party has on using these data. and lJ(b), (I); 16; 31(eXv)
how it uses these data, I I

lofomotion that provides detailed or granular engineering 5(b), (e); 18; 23; 24; 30; JJ; 48
capacity infonnation or information about specific facilities,
including collocation siles, cell sites, maps of network
facilities. or information about the backhaul provider 10 a
SiIC.

12

Information that discusses in detail plans to construct ncw 4(aXii); 7(a); 33; SO
facilities. 1l

Information thatprovides detailed lechnical performance data 4(bXi), (ii), (;v); 5(b)-(e); 22; 50
and tcst results. 1

Information that provides granular infonnalion about a 3; 8(a); 9(e), (I); t I; 34; 40(e);
Submitting Party's current costs, market share, marginal 41(d)-(e); 49
revenue, and finn·specific price elasticities. IS

10 SprillllNexlel Second Protectil'e Order at 9281, 4.

111d.

12 See QwestlCellluryLink Secolld PrOlecl;ve Order al 15240, 6; Special Access/or Price Cap
Local Exchange Carriers, ccond Protective Order. 25 FCC Red. 17725, 17727, 6 (WeB
20 I0); Broadb(md Second Protective Order at 14405, 6; AT& TIBellSollth Second Protective
Order at 7283, 5: SBC/AT&T Second Protectil'e Order at 8877, 4: VerizonlMCI Second
PrOlecl;\'eOrderat 10,421, 4.

13 Q'lI'estlCentluyLink Second PrOlect;\-'(~Order at 15240, 6; VerizonlA1CI Second Protectivt!
Order al 10,421, 4; SB 'AT&T Second Protecti"f! Order aI8877, 4.

101 SprinllNexlel Second PrOlect;,'e Order at 9281, 4.

lS ComcastINBCU Second PrOleCI;vt! Order at 2145. 6; Ct!nlennial Dh'esl;lurt!s Second
Protecli\'e Order at 5583, 6; AT&T/Cenlennial Second PrOleCli,'c Order at 7184, 6;
AT&TlYeri=on Wireless Second PrOlecli\'e Order at 14573, 9; ATNlVer;=on Second ProleCI;\·t!

Footnol~ I:'OIlbl\ued Oft ncM ...



ARNOLD & PORTE.R LLP

Marlene H. Donch. Esq.
June 6. 2011
Page 6

c.ategory of Information Request Numbtr(s)

Infonnation that discusses specific steps that \\;11 be taken to 7(a)-(c): 12: 13(c)-(c): 24: 26:
inlegratc companies or discussions of specific detail or 28: 32(a): 34: 36
disaggregated quantification ofmerger integration benefits or
efficiencies (including costs, benefits, timeline. and risks of
the integration).I'

Information that details the tenns and conditions ofor strategy 37: 38: 40
related to the company's most sensitive contracts.1?

As detailed below. AT&T's response to the Generallnfonnation Request will include
information falling within the categories of information that the Commission has previously
deemed worthy of protection under a second protective order.

A. Informor;on thai discusses in detail fllture plans to compete lor a customer or specific
groups or types ofcustomers (e.g.. business or wholesale customers), includingfmure
procurement strategies, pricing strategies. prodJlCt strategies, ach'ertising or maruting
strategies. future bus;'Iess plans, technology implementatioll or deployment plans and
strategies (e.g., plansfor deployment ofHSPA+, LrE, wireline broadband, or IPrY or
engineering capacity planning documents), plansfor handling acquired customers, and
human resources and taffing strategies.

Many of the Requests seek detailed infonnation regarding AT&T's plans to compete for
a customer or specific groups or types ofcustomers, including the Submining Party's future
procurement strategies, deployment strategies, pricing strategies, product strategies, advertising
or marketing strategies, detailed business models, or projections and plans relating to the
proposed transaction ("Currenl and Forward-Looking Business Strategies and Plans"),

FOOU\OIe conunued from fIR' IOUS page
Order at 14562, 9; Spri1ltiNextel Second Prolec/;\'e Order at 9281, "j 4; News
Corp.lG/vUHughes Second Protect;\'e Order at 15,198, 2,

16 See QwestiCenturyL;nk Second Protective Order at 15240, .. 6; AT&:T/Centennial Sec01ld
Prolecfi\'e Order at 7184, 6; SBC/AT&T Second Pro/ee/hoe Order at 8877. 4;
AT&TIBeIlSouth Second Protecfin! Order at 7283, 5; Sprint/Na/el Second Protective Order at
9281, 4; Veri:onlMCI Second Protective Order at 10,421, 4,

17 See Comcasl/NBCU Second Pro/ec/i,,'e Order at 2145, 6.
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Requests 1,2. 3(b). 4(a)-(b). and 5(c) call for documents and infonnation containing
AT&T's strategic and future plans related to capacity constrainls (or available capacity). In
respo~ to these Requcsts, AT&T likely will provide strategic plans idemifying capacity and
spectrum constraints (or availability) in specific markets and future plans to soh'c capacity
constraints, including revenue and profit projections, acquisition plans, as well as strategies for
underutilized networks and convening operations.

Requests 6 and 14 call for strategic and business plans discussing future products and
services. In response to Request 6, AT&T likely will provide plans for new services or products,
as weU as other competitively sensitive strategic plans. In response to Request 14, AT&T likely
will provide highly sensitive infommtion related 10 research and development and product plans,
such as its product roadmup. Much of this infomlation likely is subject to nondisclosure
agrccments with manufacturers. Moreover, research and dcvelopmcnt documents and
information regarding future products, by their very nature. necessarily are among AT&r s most
confidential competitive information. often have very limited distribution within the company.
and deserve the highest level of protection from public disclosure to competitors.

R~uests 7(a)-(b), (eHf) and 12 seek plans. analyses. reports. and agreements related to
the transaction. including plans related to future operations and structure, product offerings, and
financing. In response, AT&T is likely to provide fUlute plans for marketing and product or
service strategies and likely will capture discussions related to payroll, human resources. and
staffing. In response to R~uest J2, AT&T likely will provide proprietary analyses of the
proposed transaction. including transaction simulations, econometric modeling, or similar
analyses.

Requcsts 8(b) and 17 relate to AT&T's future plans to compete for customers and
demand for mobile wireless services. In response to 8(b), AT&T likely will provide detailed
chum data. disaggregated at thc local level and by customer type, as well as documents
containing customer surveys and studies indicating why customers left or switched from AT&T,
customer acquisition costs, and bidding resuhs for large customers. In response to Request 17,
AT&T likely will provide plans, analyses, and reports regarding the substitution of mobile
wireless for wired broadband services.

Requests 9, 10. 13(b), and 16 call for AT&T's Current and Forward·Looking Business
Strategies and Plans discussing its competitors. In response to Request 9, AT&T likely will
provide analyses ofalternative transactions with its competitors, of its actual and potential
competitors. and the competitive dynamics of the maricet for mobile wireless services. In
response 10 Request 10, AT&T likely will produce analyses regarding reliabilily, reputation. and
consumer perception of AT&T and its competitors. AT&T's response to R~uest 13(b) likely
will discuss its plans, analyses, and repons regarding targeting of particular competitors. In
response 10 R~uesl 16, AT&T likely will produce documents discussing the competitive
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implications ofstandards setting for 700 MHz technologies, including LTE and LTE devices and
equipment.

Request 13(a)-(e) seeks a broad range ofplans. analyses, and reports related to AT&T's
advertising. including plans for posHransaction marketing and advertising, targeting of
particular customers or segments ofcustomers, and posHransaction pricing. In response:. AT&T
is likely to provide sensitive marketing and advertising strategies. including post.transaction
plans. and sensitive post-transaction branding and pricing plans.

In response to Requests 15,20 (negOliations to acquire), and 20(j)(vii)·(viii), AT&T is
likely to produce detailed ond commercially sensitive infon0311011 regarding the cost and
valuation of spectrum. potenlial spectrum acquisitions, details of negotiations with third parties,
strategies related to spectrum, and other highly sensitive documents.

Requests 19 and 31(a) call for infonnation and documents discussing current and
forward-looking spectrum usage analyses. Request 19 seeks infonnation regarding current and
projected uplink and downlink data usage figures, disaggregated by CMA. including pricing and
spectrum efficiency assumptions. Requcst31(a) calls for detailed infonnation regarding
AT&T's L1C deployment plans. In response to these Requests, AT&T is likely to produce
documents such as projected customer database and usage requirements. current and projected
customer baseJspectrum exhaust data, and spectrum efficiency assumptions that fonn the bases
for its competitive decision-making.

Requests 22. 24, 26, 27(b)-(e). 28, 29(b)-(g), 30, 3 I(a) and (e), 33. and SO seek
infonnation discussing future deployment plans as well as the strategies following, and the
network and spectrum efficiencies to be gained from, the proposed transaction. In response to
Request 22, AT&T is likely to provide documents containing plans for deployment of HSPA+
and LTE, including capacity data and projections, efficiency of spectrum infonnmion, capacities,
and other deploymenHelated planning. In response 10 Requests 24 and 26. AT&T likely will
provide detailed data on the locations of overlapping coverage; integration of networks,
switching facilities, cell sites, and backhaul facilities; consolidation and future plans for cell
sites; and operational savings and cost synergies projections affecting AT&T's competitive
posture. In response to Requests 27(b)-(e), AT&T likely will provide future LTE deployment
plans/future deployment plans and strategies following the proposed transaction. on a granular
level (by county). In response to Request 28, AT&T likely will provide plans. analyses. and
reports discussing the potential effect of the proposed transaction on AT&T"s deployment of
LTE, including any discussions of the transition ofsubscribers from re-purposed spectrum and
functional equivalents to LTE that might be deployed to meet projected demand. In response to
Request 29(b)-(g), AT&T likely will provide plans discussing projected data transmission
speeds; actual and forecasted traffic and busy hour analyses; total data tonnage; capacity:
utilization rate; vertically integrated operations; or other technical or engineering factors required
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10 attain any available cost savings or other efficiencies. In response 10 Request 30, AT&T likely
will provide plans. analyses. and reports showing how the T·Mobile acquisilion \\ill allow
AT&T to reduce redundant control channels and allow AT&T 10 redeploy additional spectrum in
the combined company's MTS network. In response to Request 31(a) and (c). AT&T likely
will provide information and documents containing its detailed future plans for LTE deploymenl.
In response to Request 33. AT&T likely will provide documents containing detailed data on the
construction orne"", or modification or closing ofexisting, facilities. In response to Request 50,
AT&T likely will provide granular data regarding its planned spc<:l.rUm for LTE deployment both
....ilh the transaction and absent the tmnsaction.

Request 32(a) calls for internal plans, analyses, and reports comparing the spectrum
efficiencies obtained from deployment of distributed anlcnna systems and Wi-Fi hotspots with
those offered by the transaction. In response, AT&T is likely to provide engineering capacity
planning documents.

Requests 34. 39. 40(a)-(b). and 41 call for Current and forward-Looking Business
Strategies and Plans related to roaming. AT&T's assessments of its needs for roaming, its
roaming agreements with T·MobiJe, and its roaming agret'menlS wilh others, along "ith detailed
roaming outcollect data. would be extremely valuable to other companies seeking to negotiate
roaming agreements with AT&T or with third parties. 'luch of this information likely is subject
to oondisclosUR agreements. Moreover. as AT&T would not have equivalent infonnation about
its roaming partners. it would be disadvantaged in future roaming negotiations.

Request 37 calls for a list ofall exclusive relevant product agreements presently in effect.
Request 38 calls for all plans. analyses, and reports discussing the Company's plans regarding
future relevant product agreements. As with Request 14, Requests 37 and 38 seek documents
and infonnation that are among AT&T's most confidential with extremely limited internal
access. In response, AT&T is likely to reveal informntion regarding marketing stratcgics,
product plans. pricing plans, wholesale agreements. and other sensitive and competitive data.
Much of the information responsive to these Requests is likely subject to non-disclosure
agreements with manufacturers. To the extent any expired exclusive contrncts are provided in
response to these Requests. they will reveal the course of dealing between AT&T and its
manufacturing partners, which likely will repeat itself in any future agreements with the same
JXIrtner. ot only would release of such infonnation provide competitors with significant insight
into any future exclusive contracts, but it also would give AT&T's manufacturing JXIrtners
insight into the arrangements AT&T has with each of their competitors, causing them to lose
some of their competilive advantages and diminishing the leverage that AT&T has in
negotiations with its manufacturing partners.

In shan, AT&T's responses to all of the foregoing Requests "ill reveal highly sensitive
information regarding its Current and Forward·Looking Business Stralegies and Plans. uch
plans. strategies. and negotiations are among AT&T's and its vendors' and other business
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partners" (collectively. "Partners") most closely guarded sei:rclS. Disclosure would allow a
competitor to learn valuable infonnation about AT&T's and its Panners' business plans and
strategies and fannulate responsive strategies. Knowledge ofAT&T's network. integralion,
capacity and spectrum strategies, and l TE deployment plans, and its Partners' plans, and the
liming oflhcse plans, would enable competitors to target lheir pricing, advertising, and
marketing as well as their capital plans in a way that would advantage them unfairly against
AT&T and its Partners.

The responses to certain oflhese Requests also likely will contain sensitive technical
data, including trade secrets, which AT&T and its Partners have expended considerable
resources in developing. Disclosure or these data would provide competitors with significant
infonnation thaI could be used by these competitors in their own technical developments, and
could be used to hann the competitive positions of AT&T and its Partners. Therefore, AT&T
requests that the Commission apply the Second Protective Order to the Current and Forward
Looking Business Strategies and Plans (and related materials) to be produced in TCsponse to
Requests I; 2; 3{b); 4(a)-{b); 5(e): 6 (except public documents for (e»; 7(a)-(b), (e)-(Q; 8(b): 9;
10: 12; l3(a}-(e); 14; 15; 16; 17: 19; 20 (negoliations to acquire), 2O(j)(vii), GXviii); 22; 24; 26:
27(b)-(e); 28: 29(b)-(g): 30; 31(.). (c); 32(.); 33; 34; 37; 38; 39; 40(.)-(b); 41; and 50.

B. Informolion thaI pro,'ide3 re\'enues and numbers ofcuslomers broken dOl\'n by CUSlomer
type (e.g.. mobile wireless customers) and market area (e.g.. CJ,WMSAlRSA, DAtA.
stale. regional cluster or -for wireline illformatioll - the CLEefranchise area) or :ip
cod•.

Request 8 calls for plans. analySf:s, and reports related 10 chum, and customer acquisition,
retention and marketing. The analyses likely to be provided in response to Request 8(a) may
contain customer count infonnation, disaggregated by geography and customer type. In response
to Request 8(b). AT&T likely will provide plans, analyses, and reports containing detailed chum
dala. disaggregated by geography and by customer type, detailed infonnation relaled 10

consumer preferences, consumer substitution. and results of marketing campaigns or promotions
targeted at particular providers, geographic areas, wireless devices, or types of customers. In
addition, AT&T likely will provide details on the bidding results for large customers. In
response to Requests 8(c) and 8(d), AT&T likely will provide detailed company and eompetilor
subscriber counts and market share and revenue data. In response 10 Request 50, AT&T likely
will produce additional disaggregated subscriber dma.

Revealing this infonnation 10 competitors would enable Ihem 10 Forecast AT&T's capital
and other investments in those geographic areas, make judgments .about entry into business,
target their marketing more prttisdy I and otherwise adjust their elTons to give them an unfair
advantage in competing against AT&T. Accordingly, AT&T requests that the Commission
apply the Second Protective Order 10 the infonnation to be produced in response to Requests 8
and 50.
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C. Information thai discloses the identity or charaCftristics (inclilding identifying
information about specific CUSfomer faciJilies) ofspecific CUSlomers (including ,heir
h~\'e/s ofdemand) or ofthose D company is targeting or with whom a company is
negotiO/ing.

Certain requests seek documents and data that reveal the identity or characteristics of
certain customers or specific customers AT&T is targeting or with whom AT&T is negotiating.
Requests 13(b) and 17 seek plans, analyses and reports for targeting specific customers or
customer segments, and analyzing substitute services (which may capture information about
specific customers or potential customers). Request 50 calls for details of proposals made by
customers with whom AT&T is negotiating, The responses to these Requests will reveal
detailed customer infonnation, knowledge of which would allow AT&T's competitors to benefit
by targeting their advertising and marketing more precisely, Knowledge regarding requests for
proposals submitted to AT&T might allow competitors to attempt to underbid AT&T or interfere
with negotiations. Therefore, AT&T requests that the Commission extend the Seeond Protective
Order to the responses to be produced in response to Requests 13(b); 17: and 50.

D. Informal ion Ihat discusses in detail the number or anticipaled changes in the nllmber 0/
customers or amount oflrafflc, including churn rate dolo broken do"'n by :ip code or
markel and detailed in/ormalion about why customers di$conlinue sen'ice.

Requests I and 2 seek information related to network traffic and capacity constraints.
including infonnation related to LTE deployment in specific geographic areas. In response,
AT&T likely will provide infonnation and documents containing strategic plans identifying
capacity and spectrum constraints in specific markets, including discussions of the numbers of
subscribers and the volume of traffic. In response to Request 8(b), AT&T likely will provide
plans, analyses, and reports containing subscriber acquisition and retention data, including chum
data, customer surveys and studies indicating why customers left the company, customer
acquisition costs, and bidding results for large customers. These data will likely be granular to
the local level.

Requests 19, 29(c)-(e), and 41 (b)-(e) call for detailed infonnation related to traffic
"olume, In response to Request 19, AT&T likely will provide details on current and projected
customer counts and data usage, disaggregated by CMA. AT&T's response to Request 29(c}-(e)
will contain analyses regarding traffic and busy hour projections, total data tonnage, and capacity
utilization rates. AT&T's response to Requests 41 (b)-(e) will contain detailed outcotleet
roaming volume use infonnation, including the total outcollect roaming data or minutes usage,
pricing, and sales disaggregated by service, technology. and by narrow geographic area. In
addition, AT&T's responses to Requests 48, 49, and SO, will provide highly granular data
regarding AT&T's voice and data traffic and subscribers.
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Knowledge ofsuch data would reveal infonnation about AT&T's specific customer
demand and AT&T's plans for serving the demand, would enable competitors to analyze the
strengths and weaknesses of their ~rvice offerings in comparison to AT&Ts. and would gi ...e
them an unfair advantage in competing for customers. In addition, much of these data is
presenled by period of time. and competitors could easily discern trends over time. Competitors
with access to Ihis highly sensitive customer infonnation would be able to strategically larget
AT&T's customers on 8 very narrow geographic level. Accordingly, AT&T requests that the
Commission extend the Second Protective Order to cover the responses to be produced in
response to Requests I; 2: 8(b)j 19: 29(c}·(c); 41 (b)-{e); 48; 49; and 50.

E. Information ,hal provides survey resll/ls showing why cuslomers discontinl/e a SlIbmilfil/g
Party's service.

Request 8(a)·(bXii) calls for survey results showing why customers discontinue AT&Ts
service. In response to Request8(a). AT&T likely will produce plans. analyses. and repons
containing detailed buyer substitution and cross-price elaslicity analyses. In response to Request
8(bXi), AT&T likely will provide detailed chum data. disaggregatcd at the local level and by
customer type. In response to Request 8(bXii), AT&T likely will provide documents containing
customer surveys and studies indicating why customers left or switched from AT&T, customer
acquisition costs, and bidding results for large customers.

The granularity of these data \\;11 provide competitors insights into the strengths and
weaknesses of AT&T's service offerings, which could allow competitors to strategically adjust
their pricing and marketing plans in response, and would give them an unfair advantage in
competing for customers. In addition, much of this infonnation is likely to be presented by
period of time. and competitors could easily discern trends over time. Because of the
competitive hann that would be innicted upon AT&T from release of this infonnation to
competitors, AT&T requests that the Commission extend the Second Protective Order's
coverage to the responses it will produce in response to Request 8(a)-(b)(i)-(ii).

F. Illformation Ihal provides holl' a S/lbmiuing Parly onoly:es i/S competirors. ineluding ,he
sources and methods IIsed to do so, any limits Ihe S/lbmilfing Parly has on /ls;ng Illese
dala, and holV it IIses these dmo.

In response to Request I, AT&T likely will provide documents containing strategic plans
identifying capacity constraints relative to competitors. AT&T's response to Requests 8(a) and
(b) will include internal buyer substitution and price elasticity anal)'ses. customer acquisition.
retention, and marketing data, and bidding results for large customers. In response to Request 9,
AT&T likely will provide analyses of alternative tmnsactions with its competitors, of its actual
and potential competitors, and the competitive dynamics of the market for mobile wireless
~rvices. In response to Request 10, AT&T likely will produce anal)'ses regarding reliability,
reputation, and consumer perception of AT&T and its competitors. In response to Request II,
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AT&T likely \\ill provide a wide array ofassessments ofilS competitors' pricing. AT&T's
response to RequestS 13(b) and (0 likely will discuss its plans, analyses. and reports regarding
targeting of particular competitors and regarding their advertising and marketing. In response (0

Request 16. AT&T likely will produce documents discussing the competitive implications of
standards selling for 700 MHz technologies. including LTE and LTE devices and equipment. In
addition, Request 3I(c)(v) calls for plans, analyses. and repons discussing the expected LTE
co\'crage ofAT&T's competitors.

Materials related to competitive data and analyses, including analyses ofcompetitors. are
among AT&T's most sensitive infonnation. It is critically important that such infonnation be
shielded effectively from public disclosure, paniculnrly disclosure to competitors. as il would
reveal AT&T's internal assessments of these very same companies. Disclosure would allow
competilors to react to this information in their own competitive analyses. and business and other
strategies. giving them an unfair competitive advantage. Accordingly, AT&T requests that the
Commission apply the Second Protective Order to the foregoing types of information produced
in response to Requests I; 8(a)-(b); 9; 10; 11; 13(b), (I); 16; and 31(cXv).

G. Information that provides detailed or granular engineering capacity information or
information abolll specificfocilities. including COl1ocolion siles. cel1 siles. maps of
nelll"orkfocilities. or informolion aholll the backhoul provider to a site.

Requests 5(bKc). 18,24,30,33. and 48 call for information and documents containing
detailed or granular anal)'scs regarding the use ofcertain facilities and cell sites. In response to
Requests 5(b)-(c), AT&T may provide analyses regarding underutilization of its network at a
highly local level and its plans for underutilized networks, some of which may penetrate 10 a
highly local level. Request 18 calls for information regarding cell site locations and capacities,
including the percentage of cell sites collocated with specific competitors, disaggregated on a
granular level (i.e., by CMA). Requesl 23 calls for agreements with Verizon Wireless regarding
preferential rights on collocation or backhaul. In response to Requests 24 and 33. AT&T likely
will provide documents containing its business strategies for consolidating specific cell sites and
for building, modifying, and closing panicular physical facilities. These documents arc likely to
describe Ihe particular facilities in a detailed fashion. In response to Request 3D, AT&T likely
will provide plans. analyses, and repons discussing how much control channel capacity is used 10

carry text message traffic on a detailed level. Request 48 calls for highly granular infonnation
regarding cell sites, network deployment, traffic, and backhaul.

The responses to these questions likely will contain sensitive infonnation relating to
AT&T's network plans and olhcr engineering data that would be ofenormous benefit to
competitors. Knowledge ofsuch data would reveal information about AT&T's specific
customer demand and AT&T's plans for serving existing and potential customers, would enable
competitors to analyze the strengths and weaknesses of their service offerings in comparison to
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AT&T's, and would give them an unfair advantage in competing for customers. Therefore,
AT&T requests thai the Commission apply the Second Protective Order 10 the foregoing types of
information that may be produced in response to Requests 5(bKc); 18; 23; 24; 30; 33: and 48.

H. Information thot discusses in detail pions 10 construct nell' facilities.

In response to Requests 4(aXii), 7(a), and 33, AT&T likely will provide plans. analyses.
and reports discussing AT&T's proprietary business plans and S1rBtegies for building. modifying,
and closing physical facilities. and adding cell sites and backhnul. Request 50 calls for AT&T's
planned allocation of spectrum for its initial LTE deployment both assuming the transaction and
Ilbsenllhc transaction, disaggregated on the local level (i.e., by county). Knowledge of such
strategic plans and analyses would enable competitors to adjust their own deployments, as well
as pricing, advertising, and marketing, in a way that would advamage them unfairly agoinst
AT&T. Therefore, AT&T requcsts that the Commission apply the Second Protective Order to
the documents and informotion it produces in response to Requests 4(a)(ii); 7(a); 33; and SO.

I. Information thof pro\'ides defailed technical performance data and feSf resullS.

Request 4(bXi), (ii), and (iv) calls for plans, analyses. and reports discussing past,
cumnt, and future difTicuhies in providing any relevant service relative to spectrum utilization
and efficiency, capacity constraints, and various performance metrics. Request 5(b)-(c) calls for
a list identifying by CMA where either AT&T or T·Mobile USA has underutiJized networks and
AT&T's plans, analyses, and reports regarding those underutilized networks, use or possible use
of we spectrum, and the use ofcenain spectrum, Request 22 calls for documents discussing
the current and projected performance characteristics of H PA+ and LTE, Request 50 calls for
detailed data regarding AT&T's network quality on a CMA-by-CMA basis. AT&T's response
to these Requests likely will contain technical performance data and related documents,
including test planning and results.

Disclosure ofrhesc data and documents would give competitors infonnation they could
use in their O\VTI technical developments and technology testing, as well as enable them to adjust
their own business and marketing strategies to the competitive dctriment of AT&T. Therefore,
AT&T requests thal the Commission apply the Second Protective Order 10 the documents and
information it produces in response to Requests 4(b)(i), (ii), (iv); 5(b)-(c); 22; and 50.

J, Ill/ormafioll fhaf provides granular inlormOlioll abouf a SlIbmiuing Purfy's cllrrenf COJ'fS.
market share, marginal rewnlle, andfirm-specific price elasticities.

Request 3 calls for documents containing AT&T's revenue and profit projections related
to its future plans to solve capacity constraint problems. Request 8(a) calls for anal)'ses of
elasticities of demand for AT&T and cross·price elasticities with respect to compctitor1 and the
industry as a whole. Requests 9(e) and 9(f) call for analyses of competition with respect to the
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effect on pricing and output and supply and demand. AT&T's response to these Requests likely
will comain cost data of the type thaI the Commission previously has found to be entilled to
enhanced protection.

In response to Request J I. AT&T likely will provide a wide array of asscssmenlS related
to its pricing. In response to Request 34. AT&T likely will provide an estimate of the cost
savings AT&T expects to realize from avoiding certain roaming costs as a result oflhc proposed
transaction. In response to Request 40(c), AT&T likely will provide detailed cost data regarding
the cost of roaming or wholesale services. AT&T's response to Requests 41(d)-(e) likely will
contain detailed outcollcct roaming cost infonnation, including the lOla] autcollect roaming sales
and AT&T's roaming rates, disaggregated by service, technology. and by narrow geographic
area. AT&T's response to Request 49 likely will contain granular revenue and similar financial
data disaggregated by time and CMA.

Knowledge ofsuch granular data regarding AT&Ts revenues and costs would enable
competitors to make judgments about entry into business, target their marketing more precisely.
forecast AT&T's capital and other im'estments in those geographic areas, and otherwise adjust
their efforts to give them an unfair advantage in competing against AT&T. In addition,
knowledge of AT&T's costs related to roaming or wholesale services would be valuable to other
companies seeking to negotiate agreements for such services with AT&T and would place
AT&T at a competiti\'e disadvantage in such negotiations. Accordingly, AT&T requests that the
Commission apply the Second Protective Order to the foregoing types of information that AT&T
produces in response to Requests 3; 8(a); 9(e}-(fJ; II; 34; 40(c); 41(d)-(e); and 49.

K. Information that discusses specific sups that wi// be taken to integrate companies or
discussions ofspecific detail or disaggregaled qllamificolion ofmerger inlegration
benefits or efficiencies (including cosrs, benefils. timeline, and risks ofthe inlegralion).

In response to Requests 7(a)-(c) and 36, AT&T likely will provide documents discussing
its plans for changes in operations and corporate structure, including revenue and payroll
information and posl-transaclion strategic planning regarding employees and product orrerings.
Also, AT&T likely will discuss the negotiations with Deutsche Telekom and transactional tenns
and conditions that were considered but not adopted. In response to Requests 12 and 13, AT&T
likely will provide infonnation and documents related to its post-transaction strategic business
plans, marketing and advertising strategies, and pricing plans. In response to Requests 24 and
26, AT&T likely will provide documents discussing its business strategy for consolidating cell
sites and integrating physical components post-transaction, as well as detailed estimates and
quantifications ofoperational savings and other cost synergies and savings. In response to
RequeSl 28, AT&T likely will provide documents discussing its strategic plans post-transaction
regarding LTE deployment, competition for customers, including pricing. procurement. and
advertising strategies. Request 32(a) asks for plans. analyses, and reports relating to the
efficiencies of the transaction as compared to distributed antenna systems and Wi-Fi hotspots.
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Request 34 calls for detailed financial and market infonnation related to the need for roaming
post-transaction. disaggregoled at the local level (i.t., county).

The Commission previously has found such detailed infonnation regarding plans for
post·tmnsaetion network, customer and technology integration, as well as efficiencies, 10 be
entitled to enhanced protection. Knowledge of these types of infonnation would enable
competitors 10 have a beneT understanding of AT&T's current operations as well as the detailed
changes that will arise from the transaction. Such knowledge could facilitate competitors'
strategic judgments about pricing their services and streamlining their own operations. In
addition. knowledge of the timing and details of integration plans would enable competitors to
targctthcir pricing, advertising, and marketing in a way th31 would give them an unfair
advant3ge against AT&T. Accordingly, AT&T requests that the Commission extend the Second
Protective Order to cover the foregoing types of information that AT&T produces in response to
Requests 7(a)-(c): 12: I3(c)-(e); 24: 26: 28: 32(a); 34: and 36.

L. Informa/ion /hUt details the terms and conditions ofor strategy related to the company's
most sensUi,'e cOtllracts.

AT&T seeks enhanced confidenlialtreatmcnt for the documents and information related
to its most sensitive contracts such as exclusive product agreements, future product agreements.
and roaming and wholesale negotiations and agreementS called for in Requests 37. 38. and 40.
respectively. In the Comcast/NBCU Second Protect;"e Order. the Commission granted
enhanced confidential protection to information that discloses details of terms and conditions of
or strategy related to rctransmission consent agreements; reveals management practices
associated with the developmcnt, protection, distribution, licensing" or airing of video
programming; or otherwise relates to video programming and carriage agreements, programming
rights, movie distribution rights, licenses, retransmission agreements, linear carriage agreements,
VOD agreements, and online distribution agreements." The product and roaming agreements
called for in these Requests are agreements ofequivalent sensitivity to AT&T as a mobile
wireless services provider, as the retransmission consent and other programming agreements for
MVPDs that were protected in ComcastlNBCU. Moreover, the Commission previously has held
that information about roaming agreements is entitled 10 classification as highly confidcntial."

Request 37 calls for dctailed information related to exclusive product agreements in force
from January 1,2004 to the present, including lhose that remain in effect and those that have
expired.. Because of the nature oflhe information contained in them. most. ifnot all such
contracts will be covered by nondisclosure ag.reemenls. In addilion, even expired contracts

.1 ComcastlNBCU Second Protec/i\~Order a12145, 6.

•9 AT&TlVeri=on Wireless Second Protective Order at 14571·72, 5.
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contain business terms that are likely to be replicated in present and future contracts. Thus,
knowledge oran expired contract would give competitors significant insights into the contents of
AT&T's most sensitive current agrttments. Moreover. were another manufacturer 10 obtain
access to an agreement, it would gain valuable competitive insight into its competitor's business
and into the terms AT&T is likely to accept. which will benefit the manufacturer in negotiating
with AT&T.

Request 38 calls for plans, analyses, and reports discussing AT&Ts plans regarding
future relevant product agreements. This request seeks documcnls and information that AT&T
considers to be among Lts absolutely most sensitive. Accordingly, AT&T strictly limits access to
information about future products. For example, in the Device Product Marketing Group, only
seven AT&T employees have access to the information on AT&T's system for the purpose of
creating what is internally referred to as the "Future Product Roadmap:' This "Roadmap" is
prepared on a periodic basis to update senior management on the status ofto·be·launched
products, including for example, information on product releases for the holiday season.

Request 40 calls for plans, analyses. and reports related to past or currenl roaming or
wholesale negotiations or agreements. Such informalion would be extremely valuable to other
companies seeking to negotiate roaming agreements with AT&T or with third parties. As AT&T
would not have equivalent information aboulthese other companies. it would be disadvantaged
in sueh negotiations.

Accordingly, AT&T requests that the Commission apply the Second Prolective Order to
the documents and information related to exclusive product, future product. and roaming and
wholesale agreements that AT&T provides in response to Requests 37; 38; and 40.

• • • • •
Moreover, in light of the voluminous number of documents being produced in response

to the General Information Requests, it will not be praclicable for AT&T to identify the precise
portions of documents that are highly confidential. Accordingly, AT&T requests that any
documents that contain highly confidential infommtion pursuant to the Second Protective Order
may be designated as highly confidential in their entirely.

Respectfully submined,

/~(M)----
Peter J. Schildkraut
Counsel for AT&T Inc.
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