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I. INTRODUCTION AND DESCRIPTION OF THE TRANSACTION

In this Application, Unrestricted Subsidiary Funding Company (“Assignor”) and New

Cingular Wireless PCS, LLC (“Assignee”) seek the Commission’s consent to assign Assignor’s

Wireless Communications Service (“WCS”) A and B Block licenses listed on the Main Form of

this Application (“Licenses”). Assignee is a wholly owned, indirect subsidiary of AT&T Inc.

(collectively with its subsidiaries and affiliates, “AT&T”). This transaction follows several other

acquisitions of WCS licenses AT&T has completed in recent years.1 The Commission

concluded that those acquisitions “are likely to result in certain public interest benefits by

facilitating the transition of long-underutilized WCS spectrum towards mobile broadband use,

thereby supporting our goal of expanding mobile broadband deployment throughout the

country,” and “are not likely to result in competitive or other public interest harms.”2 This

transaction raises no new issues, so the Commission should swiftly reach the same conclusions

here and grant this Application unconditionally.

II. DESCRIPTION OF THE APPLICANTS

Assignor is a wholly owned indirect subsidiary of Sprint Corporation (collectively with

Assignor, “Sprint,” and, together with AT&T, the “Applicants”). Sprint is a publicly traded

1 See ULS File No. 0005305382 et al. (acquisition of WCS licenses from Horizon Wi-Com,
LLC), ULS File No. 0005301644 et al. (acquisition of WCS licenses from Comcast
Corporation), ULS File No. 0005346050 et al. (acquisition of WCS licenses from NextWave
Inc.), ULS File No. 0005380507 (acquisition of WCS licenses from San Diego Gas & Electric
Company). See also ULS File No. 0005638577 (acquisition of WCS license from NTelos Inc.
approved on public notice.)
2 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 Rcd. 16,459, 16,459 ¶ 1 (WTB 2012) (“AT&T WCS Transactions Order”).
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Delaware corporation headquartered in Overland Park, Kansas. SoftBank Corp. (“SoftBank”)

owns approximately 80 percent of Sprint.3 SoftBank is a publicly traded holding company

organized and existing under the laws of Japan and is listed on the Tokyo Stock Exchange.4

Through its subsidiaries, Sprint offers a wide range of wireless and wireline services to

consumers, businesses, government subscribers, and resellers throughout the nation.

AT&T is a leading provider in the United States of wireless, Wi-Fi, high-speed Internet,

voice over Internet protocol, mobile broadband, and advanced TV services, as well as worldwide

wireless coverage and IP-based business communications services.5

The Commission has concluded repeatedly that AT&T has the qualifications required by

the Communications Act to control Commission authorizations,6 and nothing has changed to

disturb this conclusion. Nor can there be any question about Sprint’s character or qualifications

to hold Commission authorizations.7

3 Starburst I, Inc., a wholly owned subsidiary of SoftBank owns 78.33 percent of Sprint
Corporation while Galaxy Investment Holdings, Inc., another a wholly owned SoftBank
subsidiary, owns a further 1.90 percent.
4 Additional information regarding Sprint’s ownership is provided in its current FCC Form 602
Ownership Report, which is on file with the Commission.
5 See AT&T Inc., Annual Report (Form 10-K), at 1-2 (Feb. 21, 2014). See also AT&T Company
Profile, http://www.att.com/gen/investor-relations?pid=5711 (last visited May 5, 2014).
6 See, e.g., Applications of Cricket License Company, LLC, et al., Leap Wireless International,
Inc. and AT&T Inc. for Consent to Transfer Control of Authorizations, WT Dkt No. 13-193,
Memorandum Opinion and Order, DA 14-349, ¶ 19 (WTB/IB rel. Mar. 13, 2014) (“AT&T/Leap
Order”); Applications of AT&T Inc. and Atlantic Tele-Network, Inc., for Consent to Transfer
Control of and Assign Licenses and Authorizations, Memorandum Opinion and Order, 28 FCC
Rcd. 13,670, 13,680 ¶ 17 (WTB/IB 2013); Applications of AT&T Inc., Cellco Partnership d/b/a
Verizon Wireless, Grain Spectrum, LLC, and Grain Spectrum II, LLC, for Consent to Assign and
Lease AWS-1 and Lower 700 MHz Licenses, Memorandum Opinion and Order, 26 FCC Rcd.
12,878, 12,885-86 ¶ 17 (WTB 2013).
7 See Applications of SoftBank Corp., Starburst II, Inc., Sprint Nextel Corporation, and
Clearwire Corporation for Consent to Transfer Control of Licenses and Authorizations,
Memorandum Opinion and Order, Declaratory Ruling, and Order on Reconsideration, 28 FCC
Rcd. 9642, 9655 ¶ 33 (2013) (“Sprint/SoftBank Order”).



FCC Form 603
Exhibit 1

- 3 -

III. THE STANDARD OF REVIEW

In deciding whether to grant this Application under Section 310(d) of the

Communications Act of 1934, as amended,8 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

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.9 Where license assignment/transfer applications demonstrate on their face that they will

not result in harms to competition and will not violate the Act or Commission rules or frustrate

or undermine policies and enforcement of the Act, the Commission has determined that such

applications do not require extensive review.10 Put another way, where a transaction is unlikely

to cause potential harms, the Commission will “accept a lower showing to recognize the

potential benefits of the transaction.”11 This is such a transaction.

8 47 U.S.C. § 310(d).
9 See AT&T/Leap Order ¶ 13.
10 See Applications for Consent to the Transfer of Control of Licenses and Section 214
Authorizations from Tele-Communications, Inc. to AT&T Corp., Memorandum Opinion and
Order, 14 FCC Rcd. 3160, 3170 ¶ 16 (1999); Applications of Ameritech Corp. and SBC
Communications Inc. for Consent to Transfer Control of Corporations Holding Commission
Licenses and Lines Pursuant to Sections 214 and 310(d) of the Communications Act and Parts 5,
22, 24, 25, 63, 90, 95 and 101 of the Commission’s Rules, Memorandum Opinion and Order, 14
FCC Rcd. 14,712, 14,740-41 ¶ 54 (1999). Cf. Sprint/SoftBank Order, 28 FCC Rcd. at 9682
¶ 102 (“[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.”).
11 AT&T WCS Transactions Order, 27 FCC Rcd. at 16,474 ¶ 40. See also Sprint/SoftBank
Order, 28 FCC Rcd. at 9682 ¶ 102; Application of AT&T Inc. and Qualcomm Incorporated for
Consent to Assign Licenses and Authorizations, Order, 26 FCC Rcd. 17,589, 17,623 ¶ 82 (2011)
(“AT&T/Qualcomm Order”); Applications for Consent to the Transfer of Control of Licenses and
Section 214 Authorizations from Southern New England Telecommunications Corporation,
Transferor, to SBC Communications Inc., Transferee, Memorandum Opinion and Order, 13 FCC

Footnote continued on next page
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IV. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST

The Commission concluded that AT&T’s previous WCS acquisitions would serve the

public interest because “they are likely to result in certain public interest benefits” and “are not

likely to result in competitive or other public interest harms.”12 This transaction is no different.

It too will “facilitate the transition of long-underutilized WCS spectrum towards mobile

broadband use, thereby supporting [the Commission’s] goal of expanding mobile broadband

deployment throughout the country.”13 Acquiring this spectrum will allow AT&T to make

“more efficient use of spectrum to provide new and better services to customers” in the covered

areas, just as the previous transactions are doing elsewhere.14 The Commission consistently has

found transactions that achieve similar results to be in the public interest.15

Footnote continued from previous page
Rcd. 21,292, 21,315 ¶ 45 (1998); Application of WorldCom, Inc. and MCI Communications
Corporations for Transfer of Control of MCI Communications Corporation to WorldCom, Inc.,
Memorandum Opinion and Order, 13 FCC Rcd. 18,025, 18,138 ¶ 197 (1998); Applications of
Pacific Telesis Group, Transferor, and SBC Communications Inc., Transferee, for Consent to
Transfer Control of Pacific Telesis Group and Its Subsidiaries, Memorandum Opinion and
Order, 12 FCC Rcd. 2624, 2626-27 ¶ 2 (1997).
12 AT&T WCS Transactions Order, 27 FCC Rcd. at 16,476 ¶ 46.
13 Id. at 16,476 ¶ 45.
14 Id.
15 See, e.g., id. (approving AT&T’s aggregation of WCS spectrum and noting that “[w]e expect
that the proposed transactions would enable more efficient use of spectrum to provide new and
better services to consumers”); AT&T/Qualcomm Order, 26 FCC Rcd. at 17,590 ¶ 4 (approving
transaction that could “facilitate the transition of underutilized unpaired 700 MHz spectrum
towards mobile broadband use, thereby supporting our goal of expanding mobile broadband
deployment throughout the country”); Sprint Nextel Corporation and Clearwire Corporation
Applications for Consent to Transfer Control of Licenses, Leases, and Authorizations,
Memorandum Opinion and Order, 23 FCC Rcd. 17,570, 17,572 ¶ 3, 17,618-19 ¶ 123 (2008)
(concluding that transaction would result in major public interest benefits, including the
development of a nationwide WiMAX network, the accelerated deployment of wireless
broadband, and new services).
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V. THE TRANSACTION WILL ENHANCE COMPETITION

These benefits will be achieved without any harm to competition. The transaction will

not increase market concentration because AT&T is acquiring only spectrum. Thus, this

transaction “do[es] not result in the acquisition of wireless business units and customers or

change the number of firms in” the market.16 The Commission has held that where, as here, a

transaction does not involve the acquisition of any wireless business or customers, the screens

pertaining to changes to the post-transaction Herfindahl-Hirschman Index (“HHI”) do not

apply.17

This transaction also raises no spectrum aggregation concerns. Upon consummation of

the proposed transaction, AT&T’s spectrum holdings in the geographic areas authorized under

the Licenses will range from 36 megahertz to 165 megahertz and average 120 megahertz on a

population-weighted basis. AT&T will be below the applicable spectrum screen in the vast

majority of counties where it proposes to acquire spectrum.18 Specifically, AT&T is acquiring

spectrum in 713 counties and will exceed the initial spectrum screen in only 31, in parts of nine

CMAs.19 Throughout all of the nine triggered CMAs, the three other national carriers have

16 AT&T WCS Transactions Order, 27 FCC Rcd. at 16,472 ¶ 35.
17 See AT&T/Qualcomm Order, 26 FCC Rcd. at 17,601 ¶ 29 (“This transaction does not result in
the acquisition of wireless business units and customers or change the number of firms in any
market, so our competitive analysis considers only the competitive effects associated with the
increases in spectrum that would be held by AT&T post-transaction.”); AT&T WCS Transactions
Order, 27 FCC Rcd. at 16,467 ¶ 22 n. 64.
18 See Appendix A. The Commission’s 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/Leap Order ¶ 41 n. 141.
19 The nine CMAs are CMA075 - Austin, TX, CMA313 - Alabama 7, CMA378 - Georgia 8,
CMA382 - Georgia 12, CMA445 - Kentucky 3, CMA648 - Tennessee 6, CMA666 - Texas 15,
CMA667 - Texas 16, and CMA 669 - Texas 18. Of the 31 counties, in nine, there will be a 2

Footnote continued on next page
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ample spectrum to serve customers and/or expand while additional spectrum holders can deploy

their spectrum or make it available to others.20 On similar facts, the Commission concluded that

AT&T’s previous acquisitions of WCS spectrum were “unlikely to raise rivals’ costs or to

foreclose entry or expansion” or to cause “competitive harm.”21 It should reach the same

conclusion here.

As this transaction poses no potential harm to competition and is manifestly in the public

interest, it should be approved promptly.

VI. RELATED GOVERNMENTAL FILINGS

The Department of Justice will conduct its own review of the competitive aspects of this

transaction pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (“HSR

Act”)22 and the rules promulgated thereunder. The Applicants have made filings under the HSR

Act to the Department and the Federal Trade Commission, and they fully expect that this review

will confirm that the transaction does not raise any competitive issues.

VII. MISCELLANEOUS REGULATORY ISSUES

A. After-Acquired Authorizations

The list of call signs included in this application is intended to include all of the WCS

licenses held by Sprint. As AT&T is proposing to acquire all of Sprint’s WCS licenses, AT&T

Footnote continued from previous page
MHz overage; in seven, a 4 MHz overage; in three, a 7 MHz overage; in three, a 9 MHz overage;
in six, a 12 MHz overage; and in three, a 14 MHz overage. See Appendix A.
20 See Appendix B. In each of the nine CMAs, Sprint has at least 37.8 MHz of spectrum (55.5
MHz including all its BRS and EBS holdings), T-Mobile has at least 30 MHz, and Verizon has at
least 52 MHz.
21 AT&T WCS Transactions Order, 27 FCC Rcd. at 16,473 ¶ 36.
22 15 U.S.C. § 18a.
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requests that the Commission’s approval include any authorization that may have been

inadvertently omitted. Such action would be consistent with prior decisions of the Commission.

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. Therefore, no waiver needs to be sought from Sections 1.927(h),

1.929(a)(2), and 1.933(b) of the Commission’s rules23 to provide a blanket exemption from any

applicable cut-off rules in cases where the Applicants file amendments to pending applications to

reflect the consummation of the proposed assignments.

C. Environmental Impact

As required by Section 1.923(e) of the Commission’s rules,24 the Applicants state that the

license assignments involved in this transaction will not have a significant environmental effect,

as defined by Section 1.1307 of the Commission’s rules.25 An assignment of licenses does not

involve any engineering changes and, therefore, cannot have a significant environmental impact.

VIII. CONCLUSION

For the foregoing reasons, the Commission should conclude that the assignment of the

Licenses to AT&T serves the public interest, convenience, and necessity, and should

expeditiously and unconditionally grant this Application.

23 47 C.F.R. §§ 1.927(h), 1.929(a)(2), 1.933(b).
24 Id. § 1.923(e).
25 Id. § 1.1307.


