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isgion F i Credit Union -

1 I am Gary M. Devan, the Senior Vice President for Enterprise Information
Management for Mission Federal Credit Union. Iam responsible for Mission Federal’s
networking and telecommunications decisions, including data and voice channels. I have been in

this position for 12 years.

2. Mission Federal is a not-for-profit, member-owned, federally-chartered credit
union located in San Diego County. We serve more than 130,000 member-owners in the San
Diego community. We have 24 branches, in addition to a headquarters office and an operations

center.

3. I am very much in favor of the proposed merger between SBC and AT&T. Prior
to 2004, we used both companies for our telecommunications services, with AT&T providing
long distance voice and SBC providing local services in addition to our metropolitan area data
petwork. In 2004, AT&T showed little imterest in keeping our business, which prompted our
decision to move to SBC for those services. I believe this merger will create a broader and
stronger network and allow us to gain advantages over our previous relationship with both
companies, particularly with broadband long distance. Although we are presently located only in
San Diego, we see on the horizon the possibility that we will expand our services outside of the
San Diego region. We are increasingly finding it difficult to find cost-effective labor within San
Diego, and thus we will potentially open up call-centers outside of San Diego County. The
alignment of SBC and AT &T will give us more security in our ability to expand geographically

in a seamless and cost-effective manner.
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STATEMENT OF DARYL WOODARD
(WOODARD TECH & INVESTMENTS LLC)

1. 1 am President of SageNet, an Oklahoma-based company providing wide area
network (“WAN") technology to facilitate businesses’ credit card processing services. SageNetisa

subsidiary of Woodard Technology & Invesuments LLC.

2 SageNet resells telecommunications services necessary to create a WAN capable of
processing high-speed credit card transactions. Among other things, SageNet provides the interior
wiring capable of processing the transaction. SageNer’s customers are primarily Quick Service
Restaurants such as Arby’s and Taco Bueno. Another of SageNet’s major customers is convenience
store QuikTrip. As part of its service, SageNet purchases and resells telecommunications services
trom various carriers: inside SBC’s territory, SageNet uses SBC's services; outside SBC’s territory,
SageNet uses Verizon, Qwest, or BellSouth’s services. About 80-90% of SageNet’s customers are

located in SBC’s region.

3. We have an excellent working relationship with SBC and usually do not actively
solicit bids from competitors. However, [ am aware tha there are competitors capable of providing
services to SageNet, including BellSouth, Qwest, and Verizon, as well as CLECs both in and out of
SBC’s region.

4. I bave 10 concerns about the SBC and AT&T merger; I believe that the merger will
be nothing but a good thing for SageNet. Among other things, I hope the merger will permit
SageNet to obtain more services from SBC out-of-region. In particular, I anticipate that it will
permit SBC to provide Jocal DSL services outside its current territories, and that SBC will have

better backhaul capabilities using AT&T’s nerwork.
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1 declare under penalty of perjury that the foregoing is true and correct to the best of my

Dary;! w: kod!'ard:' L4 ]’

SageNet

knowledge.
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Yellow Roadway Technologies

W ROAD

l. I am Vice President of Infrastructure Services for Yellow Roadway Technologies,
a subsidiary of Yellow Roadway Corporation (“Yellow Roadway”). Yellow Roadway is a major
provider of transportation services, including long- and short-haul, expedited, and logistical
services. Tt has approximately 700 sites located throughout all 50 states and Mexico. Among
other things, subsidiary Yellow Roadway Technologics supports the corporation as a whole with
respect to contracting for its telecommunications services. In my capacity as Vice President, 1
am responsible for securing contracts for the majority of Yellow Roadway's telecommunications
needs, including local, long distance, network, connectivit_y, and information technology for both
voice and data.

2. Yellow Roadway's annual telecommunications budget is approximately $15
million, cxcluding wireless. AT&T is our primary telecommunications provider but we also
obtain services from MCI, SBC (local and data in a limited number of circuits), Verizon
(wireless), and Bell South (local). Until recently, we additionally obtained services from Sprint.

3. When we have new telecommunications needs or have contracts that are expiring,
we contact our cgrrcnt vendors and send out RFPs. Most recently, prior to renewing our contract
with AT&T in March 2002, we sent out RFPs to 2 number of other companies including MCL
McCloud, Sprint, and SBC. SBC did not bid on the contract.

4. Yellow Roadway's approach to securing telecommunications services is
increasingly to partner with large vendors who can fulfill as many of our needs as possible in a
one-stop-shopping model. In that way, we can obtain the best possible pricing and operational
efficiency. It is my perception that not many of the companies currently in the market can

provide the entire breadth of capabilities in terms of types of services, quality of service, and
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geographic scope that Yellow Roadway needs, Nevertheless, I believe that if Yellow Roadway
wanted to divide its telecommunications contracts into component pieces, we would have a more
than adequate number of viable alternative providers from which to choose.

5. Yellow Roadway is pleased with the AT&T and SBC merger. It has been our
experience that the two companies offer different services. As a result, Yellow Roadway
believes the merger will be of complementary, not competitive, services. The combined
company will bring many strengths to the table, including a strong multi-service portfolio for
companies to choose from. For customers wanting to have a single company provide all, or the
majority, of their telecommunications services, the merger will be of significant benefit, For
customers wanting to utilize muitiple contracts, 2 sufficient number of viable alternatives will

still exist.

2erdd b—

David 8. Corwin
Yellow Roadway

s{sos

Date
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Statement of Jim Johnson
Young’s Market - Director of Telecommunications

1. My name is Jim Johnson. | am the Director of Telecommunications for
Young's Market. We are a large distributor of wine and spirits in California.
We also have distribution offices in Hawaii, are preparing to move into
Arizona, and have ownership interests in several companies in Washington,
Oregon, Alaska, Montana, |daho, Utah and Wyoming. Currently we operate
23 locations under the name of Young's Market, but we are rapidly expanding
in these other western states and our objective is to stretch nationwide within
the next several years.

2. As Director of Telecommunications, | am responsible for defining our
telecommunications needs, identifying carriers for contract negotiations, and
overseeing the implementation of all services including our help desk and
computer operations for the Young's Market locations. | also review the
telecommunications contracts and assist in some decisions of our partner

companies.

3. We have an extensive voice and data network, using a total of 25 T1s for
point to point connection. We also have four-digit dialing, twenty-four 800
numbers, video conferencing, and cellular services. SBC is our main carrier
for both the local and long distance data and voice services as well as DSL.
Verizon provides our local service for two locations in their territory. AT&T
provides the ISDN lines (digital switched data) for our videoconferencing
services. We use Qwest for our VPN application. Our cellular service is
provided by Verizon, Cingular, and Nextel.

4 As part of my due diligence in securing the most competitively priced and best
services, | aiways go through a formal RFP process. | provide our usage
from previous years and request a dollar and cents breakdown, as that tends
to be the best barometer. | will then analyze the proposals in light of my
knowledge of customer service strengths and weaknesses of the bidders.

5. The last extensive RFP we sent out was 2 years ago. This was for all of our
voice and data services except cellular. We ended up going with SBC, which
resulted in a 3 year contract. litis my recollection that we sent the RFP out to
SBC, Verizon, Sprint, Worldcom, XO Communications, AT&T and Qwest.
Our objective was to narrow down as much of our services to one provider.
We chose SBC for the bulk of these services because SBC was strong in
providing local services in our region, and had just become able to offer long
distance. At the time we only had about $24,000 a month in long distance {as
compared to our current $100,000 a month spend), and we felt comfortable
giving SBC a chance given combining local and long-distance was cost-
effective for us. | believe we were one of SBC's first customers in the long
distance arena.

DOJ-CUSTLTRS-000006



We will be going through the RFP process again soon as our 3 year contract
with SBC expires in November. While we have been very content with SBC's
service, and will likely renew the contract, | will still certainly go through the
extensive and vigorous RFP process because | believe it ensures that | will
get the best pricing and quality of service. As of now, | anticipate that we will
send the RFP to SBC, AT&T, Verizon, XO Communications, MCI, Sprint, and
Qwest.

We have grown exponentially in the last three years, and expect to expand
throughout the country in the years to come. Long distance data and voice
services are becoming increasingly significant for us. Ideally we want to stay
with a single provider to the extent that we can, as this approach has proven
to be valuable in all respects, including service, manageability, and pricing.

Given our plans for growth to other western states and perhaps the east
coast, we are very much in favor of the proposed merger between SBC and
AT&T. |think it is a tremendous plus for SBC and a plus for customers that
have or want to tap into a nationwide network, which is something SBC
currently cannot provide. AT&T will give SBC more extensive features and
functionalities that Young's Market will need as we expand nationally. | feel
more confident in growing knowing that we will still be able to for the most
part stick to a single provider, and thus maintain the service and pricing that is
most advantage to our business.

In addition, the merger will enable the SBC to compete in the international
marketplace. | foresee that at some point Young's Market will need a direct
line of connection with European countries, as the United Kingdom and
France are significant in the wine and spirits industry. As the economy
becomes more global, American companies are disadvantaged inasmuch as
they have to reach out to international telecommunications companies and
link up connections. Combining the assets of AT&T and SBC will help ensure
that an American telecommunications company will attain a broader reach
internationally. Consolidation in our telecommunications marketplace is
necessary; otherwise, American companies wanting to expand globally will be
behind the 8-ball.

Communication needs are a significant component of our business, as they

are the centerpiece of efficiencies in distribution. | am constantiy looking at :
new ways of doing things, and striving to secure lower costs. Even given the %
proposed mergers, | think there is substantial competition out there. Indeed,

we have a number of alternatives and options, including using multiple

vendors, turning to the second layer of resellers, and nowadays even using

cable companies to drive voice. ! know that | have choices and will continue

to have choices that | can either turn to or use as leverage to get competitive

prices and top-quality service.
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| declare under penalty of perjury the foregoing is true and correct to the best of

my knowledge.
Director of Te%municaﬁons

Date: &{/6/35/

Executed at: OH .

(location)

DOJ-CUSTLTRS-000008



REDACTED - FOR PUBLIC INSPECTION

Statement of Todd Thielbar — K Inc.

1. My name is Todd Thielbar. ! am Information Technology Manager for
KCG. Inc. KCG is primarily a distributor of drywall for the building industry. KCG has its
corporate headquarters in Lenexa, Kansas, and maimtains approximately 40 facilities throughout

the United States.

2 1 have been employed by KCG for approximately 10 years, and have held
the position of IT Manager at KCG for the last 7 years. As IT Manager, I am responsible for
overseeing KCG’s entire network, information systems department, solutions development, and
document imaging. These responsibilities include the procurement of telecommunications

services and telecommunications systems for KCG.

3. KCG purchases local, long-distance, and data services from various
telecom providers. KCG's 40 locations generally take local service from the main local service
provider in their area (usually the local Bell Operating Company, although KCG’s Florida
locations purchase local service from Telcove, which is a reseller). KCG purchases all of its
long-distance service, and most of its data services, from AT&T. KCG receives its remaining
data services (the provision of data lines to 5 of KCG’s 40 locations) from Lightedge. KCG
purchases wireless service from a number of carriers, including Nextel, Cingular, T Mobile,

Sprint, and Verizon Wireless.

4. KCG’s total annual expenditures for long-distance service are
approximately $60,000, all of which are paid to AT&T. [ would estimate that KCG’s total
annual expenditures for data services (including IP) are $420,000, of which approximately 80

percent are paid to AT&T. KCG pays between $360,000 and $420,000 per year for wireless
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service from its various providers. 1 do not have an estimate of KCG’s expenditures for local
service, because each of KCG’s 40 locations individually orders such service from the main

provider in their area.

5. For long-distance and data services, KCG selects a provider by soliciting
bids from other carriers. KCG last solicited such bids about two years ago. The providers who
submitted bids were AT&T, Sprint, MCI, and Lightedge. As KCG's IT Manager, | believed that
all of these providers were capable of providing the long-distance and data services that we
needed. Although I considered a number of factors in choosing KCG’s provider (including price

and quality of service), I ultimately selected AT&T, which offered the lowest price.

6. I still believe that Sprint, MCL, and Lightedge are viable competitive
alternatives to AT&T as providers of long-distance and data services. I also consider Verizon,
BellSouth, and Qwest as competitive alternatives to AT&T, because they can provide the same

services that AT&T provides to KCG today.

7. As 1T Manager, ] have been contacted quite often by carriers seeking to
provide for KCG the telecommunications services that AT&T currently provides. These carriers
include, of course, the carriers who bid two years ago 10 provide such services (Sprint, MCI, and
Lightedge). But I have also been contacted by other carriers who could provide these services,

including (to the best of my recollection) Birch and Qwest.

8. KCG favors the proposed merger between SBC and AT&T. I believe that,
if SBC and AT&T are permitted to combine their technology and the services that each of them

provides, the merged SBC and AT&T will be able to offer a wider range of products and services
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to customers. In addition, [ believe that the merged SBC and AT&T would be able to develop

and offer new, and improved, products and services.

9. In addition, the merger would produce, for KCG, the major benefit of
consolidated billing. By receiving a single bill, rather than two bills, for the various services

provided by SBC and AT&T KCG will be able to save administrative costs.

10.  KCG has no concerns about the merger. Even after the merger occurs,
KCG will still have a number of competitive alternatives available for the provision of the
services that AT&T is currently providing. Furthermore, the merger will produce benefits for

KCG that do not exist today.

1 declare under penalty of perjury that the foregoing is true and correct to the best

of my knowledge.

Todd Thielbar
KCG, Inc.
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1. My nameis Jeff Baier. Tamthe Telscommunications Manager of Your Vitamins (d/b/a
Pro-Cap Laboratories) at 430 Parkson Roed, Henderson Nevada 89015, | manage my firm'’s
voice and data scrvices. 1 have worked for Your Vitaming for sbout six yesrs.

2, Our telecommunications spending is epproximately $6,000 per month. Weo purchase fout
7-1 trunks from AT&T for voice service and two T-1 trunks from AT&T for data service, We
purchase busincss local servios from XO and wo purchass an sitemnats T-1 tronk from M-Power
for redundancy purposes.

3.  When Pro-Cap Lsboratories has telecommunioations needs, or when we consider
switching carricrs, we call ropresentatives at verlous carriers that serve our erea, Thess carriers
contact us on & Tegular basis to Jet us know thet they cen provide us service, In addition to
AT&T, XO and M-Power, our area is served by Sprint (for voice and data servicas) and Cox (for
data services). )

4. Given that there are nrultiple providers of telocommunications services svailable to Pro- ;
Cap Laboratoties, I have no concen that the proposed merger of AT&T and SBC will harm or '
lirnit the competitive choloes I now have for my firm’s telecommunications needs.

or
O Vitamins (&/b/a Pro-Cep Laboratories)

e A e e e

B L. scanaan Lo LU
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STATEMENT OF GARY HODGE (US BANCORF)
1. I am Executive VP of Technology Planning and Control at US Bancorp. 1
have been in this position for a little over a year, and have held several senior and executive
positions at the company for the last 14 years. US Bancorp has numerous locations in over

35 states throughout the United States, I work out of St. Paul, Minnesota.

2. US Bancorp uses over 300 carriers for vatious telecommunications services,
most of which are small regional carriers providing local voice services. Out primary service
provider is MCI, which we use for long distance voice and data and 1-800 services. The
majortity of our telecommunications spend is through MCI, AT&T, SBC, and Qwest .. We

also use a variety of ILECs and CLECs for local voice and data services.

3 US Bancotp uses MCI and AT&T as redundant carriezs to provide resiliency
for long distance voice and data services. Currently, we use MCI for about 80% of our long
distance voice traffic and 20% of our long distance data traffic, and AT&T for 20% of our

long distance voice and 80% of our long distance data traffic.

4. SBC is a significant vendor for US Bancorp. US Bancorp uses SBC primarily
for local access and local data, as well as a data network supplier (reselling Cisco equipment,

and equipment installation and deployment).

5. US Bancorp solicits bids for tele_c:bmmmlications services through Requests
for Information (“RFIs™). US Bancorp prefers RFIs over Requests for Proposals (“RFPs”)
because RFIs place equal restrictions on the bidders to provide the best available solution to
meet our needs, while providing US Bancorp with more flexibility to accept or deny 2ay of

the bidders’ offexs.
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6. A varicty of competing catriers are available to sexrvice US Bancorp’s various
telecommunications needs. US Bancorp recently issued RFIs for long distance voice and 1-
800 services. We issued the long distance to Qwest, SBC, MCI, and AT&T. All these
cartiers are capable of providing US Bancorp’s required dedicated-to-dedicated and
dedicated-to-switch services in 2 manner that does not double US Bancorp’s long distance
spend. The RFI for 1-800 services was issued to AT&T and MCI. In addition, there are 2
number of carriers capable of providing US Bancorp’s data service needs, including Sprint,

SBC, AT&T, MCI, Qwest, Verizon, BellSouth, and Cincinnati Bell

7. When choosing among the available carriers to provide specific
telecommunications needs, US Bancorp values service quality (which varies widely from

carrier to cartier) over price. US Bancorp also favors contract flexibility.

8. It is my belief that the recent regulatory rulings permitting the RBOCs and
CLECs to reenter the long distance market will result in the loss of 30-40% of AT&T an&
MCP’s market share and ultimately fotce these carriers out of the market altogether. The
market has become hypet-competitive, as thete is not enough space for five to seven players
to provide quality telecommunications services while making a profit. The SBC and AT&T
merger will have a positive impact on the industry because AT&T would not otherwise
survive against the influx of new entrants in the long distance market.

9.  From my perspective, pricing in the telecommunications market is highly
competitive and has been so for about 10 years. Pricing has hit near or at rock bottom, and
carriers are no longer making sufficient margins on their services. Unless the market has
healthy, financially stable companies, the U.S. will fall woefully behind the rest of the world

in technology and innovation. Margins have to improve so that the U.S. has a network
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