UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA, ;
amlipliis - Pl '} | §
I ) CivilNo.: 1:00CV02073 (PLF)
$BC COMMUNICATIONS INC. ] .
o ) FILED
BFLLSOUTH CORPORATION, : 3 OCT 1§ 2004

()

ORDER TO MODIFY FINAL JUDGMENT

The Conrt having recexved the joint motion of Defendants, SBC Cormmunications Inc.

#nd BellSouth Corporation, end Plaintiff, United States, for modificetion of the Final Judgment

entered in this case on December 29, 2000, snd the United States having represented to the Count
that it has o objection to §h¢ vmotion, snd notice of the motion having been published m the
Tederal Register, The Los Angeles Times, The Indienspolis Ster, and RCR ‘Wirsless News, and
all inferested parties having been given an opportunity to submit comments comming"ihe
proposed modification of the Final Judgment, and tbe Coutt haifing copmidered all papers and
cormments filed in comcction with this motion znd the United States response 10 those
cm@mm, and the CounA finding that it i5 in the public interest 1o modify the 'Fi.nsl Jud}@nam, bid

is



ORDFRED, ADJUDGED, AND DECREED:
That Sections X1 and XTI are hereby modified 1o read as follows:
| b
No Reacgpisition
'A. Defendants may not rsacquire any part of the spectrum licenses issved
by the Redera] Comummications Comumission (“FCC™) and =l other licenses,

. permits and autborizations divested pursuan to ihis Final Judgmest in the MSAs
and RSAs listed in Sectiem 1.D.1 and the following BTAs within the Indiznspokis
MTA listed in Scction .DILB: BTA 015 Anderson, IN; ETA 039 Muacie, IN;
BTA 373 Richmond, IN; BTA 442 Terre Haute, IN; and BTA 457 Viricemes-
Washmgton, IN {“Restricied BTAg™), provided, Mﬂﬁ, the divested spectrun
licenaes in the Restricted BTAs may be reacquired in connection with the
praposed Cingular/ AT&T Wireless Acguisition if the conditions in Subsection B
a;-é met. | |

B. Defendanis mozy reacquire the divested spectrumn m the Restricted
BTAs if they do not algo acquire as a yesult of the Cingu]arlAT&T”Wiwlm
Acquisition my interest (equity, Hnancial, or otherwise) in, any ability to exercise
contro] over, or any right to use the spectrum covered by the Parinership Licensts
in any of the Restricied BTAs, except as noted below. In fustherance of this,

defendagtts shafl:
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Provide 1o plaintiff for its spproval, in its sole discretion, copicsof
all sgreements entered into by the defendants or AT&T Wireless
with the owners of the Partnership Licenses, inclading

amendments 1o the existing agreements betwoen AT&T Wireless
and Von ljonop, 50 that plaintiff will have the opportunity to

yeview them before this Final mgmem is modified. No term shall
be incloded in said agreements or ammdmems that would ic any
way limit Von Do‘nnp’ls ability 1o make the spectnmm covored by

the Parmership Lims aveilable to other users. The agreements
may be contingent on the closing of the CingmarlAT&"l" Wireless
Acquisition;

Not acquire, directly or indirectly, any sights to infloepee ar control
how &gPa@aﬁ]ﬁpﬁmmmi sold or]msed,nmshgn :
défmdams and AT&T Wircless have any control over the identity
of any purchasers or Jessees, or the priee or amy otber lerms and
wndi'tiom of sale or lease;

Be prohibited from acquiting any managerial, administrative,
financial or legal Imerest o the Parmgrship Licenses or emering
irrip anyamgemaatthata]l;;ws thera to use the Parmership '
Licenses; and

_ Notify plaintiff 30 days before the implementation of any changes

in the relationship between defendzmts or AT&T Wireless and Von
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Danop.
The defendants may reigin a limited interest in the proceeds of any sale or lease of
the Parmership Liceases, provided that (1) such interest influences neither -
- whether the Partnership Licenses are sold or leased nor the terms on which they
are offered and (2) such imerest is capped at the total amount of debt incurred by
Von Donop in acquiring the Partuership Licenses and any taxvconseqnencés to .
" Von Donop from the agreements referenced in Sobscetion Bi1.

Any breach of tbese condifions by defendants, while defendants own,
operate, or comtrol any of the reacquired licenses in the Restricied BTAS shall |
violale this Finsl Judgment. |

C. For purposes of Section X1, the following definttions will apply

1. “AT&T Wifeieas" means AT&T Wireless Services Inc,, its

suceessors and assigns, and 1ts subsidiarics, divisions, groups, '
, afﬁlim, partnerships and joint ventures, and thetr direciors,
officers, mzﬁagm, agents and employees.

2.  “Cingula/AT&T Wireless Acquisiton” means the

proposed acquisition of AT&T Wirelees by SBC/BellSouth
Wireless Jomt Venture mcbmpassed;‘in The Agreement and

Plan of Merger daed February 17, 2004



“Paymership Licenses™ means the following spectrum

- Ticenses issued by the FCC:
Call Sign Market Chamel Block {MHz | Frequeacics
| wPOK609 | BTAOIS- c 30 1895.00-1910.00
Anderson, IN 1975.00-1990.00
WPOK648 BTA309- 1c 30 1895.00-1910.00
| Muncie, IN | 1975.00-1990.00
| WPOK655 BTA373- C 30 1895.00-1910.00
Richmond, IN | 1975.00-1950.00
KNLF314 BTA442- Teme | Cl 15 1902.50-1910.00
Hente, IN 1982.50-1950.00 -
KNLF305 BTA457- C1 15 1902.50-1910,00
Vioceones- 1982.50-1990.00
Washington, IN

“Yon Donop” means Van Donop Jnlet PCS, LLC, its owners, partners,
successors, aud assigns, and its subgidiaries, divisions, groups, affiliates,
pa.rincrships and joint venmures, snd their direciors, officers, mgers,
sgents and employees, including but not limited to its successors or
assigns related to the P#zmﬁship Licenses.
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X1t
Expiration of Modified Finaj Jodgment
 Unléss this Court gants an extension, this Modified Final Judgment shall expire

Y

on the tenth anmiversary of the entry of the original Final Judgment, December 29, 2000,

D_ﬂtéd: _.Q@Jua_!i___ 2004

(2, X T

UNITED STATES DISTRICT JUDGE
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