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Re: Dale v. Deutsche Telecom AG: Response to December 16, 2024 Letter

Dear Mr. Walker:
We write to respond to your December 16, 2024 letter.

During our prior meet and confer discussions, we have asked, repeatedly, for your firm
to clarify and narrow what they have admitted are facially overbroad requests. From our
perspective, your December 16, 2024 letter is the first time that you have actually attempted to
do so.! We are hopeful that the specific requests in your Letter are a starting point for a fruitful
and productive conversation going forward.

l. Document “Go Gets”

With regards to seven requests (Request Nos. 5, 6, 10, 12, 13, 20 and 23), you have
asked for specific documents from June 2018 to June 2024 that fall into seven categories. We
believe that most, if not all, of the information you seek is contained in the quarterly reports that
DISH provided to the Monitoring Trustee. As you know, the Monitoring Trustee was created to
monitor and oversee DISH’s compliance with the Amended Final Judgment and DISH’s
“progress toward using the Divestiture Assets and other company assets to operate a retail
mobile wireless network.” Amended Final Judgment (“Amended Final Judgment”) in United
States of America et al v. Deutsche Telekom AG et al (“D.C. Case”), 19-cv-02232-TJK, ECF No.
139 (D.D.C. Oct. 23, 2023), attached herein as Exhibit A. You noted that a “key aspect of [the
requests at issue]” are the documents submitted by DISH to the Monitoring Trustee, and you
agree that DISH has already produced many such documents to you.

In the interest of compromise, DISH will agree to produce the remainder of the quarterly
reports it submitted to the Monitoring Trustee, subject to all necessary Confidentiality restrictions
as elaborated below. We believe these documents will sufficiently provide the requested
information responsive to what Plaintiffs seek in revised-Requests Nos. 5, 6, 10, 12, 13, 20 and

' Prior to your letter, most of our meet-and-confer discussions consisted of your firm telling us
that many of the requests spoke for themselves, without further explanation or specification.
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23.2 After you receive those documents, if there is additional information that you believe you
have not obtained, the parties can meet and confer further.

We wish to make two issues clear. First, we will produce such reports from May 2021
through June 2024 only.® DISH did not submit quarterly reports to the Monitoring Trustee pre-
merger (because the Monitoring Trustee did not yet exist), and any other requested documents
prior to April 2020 (the inception of the transition period from T-Mobile to Boost) are not relevant
to your claims nor proportional to the needs of the case. As the Court has itself noted, “[i]t is
imperative not to forget that this case is about what happened after the merger — as the
[Pllaintiffs, themselves, have emphasized in the past . ..” Memorandum Opinion and Order,
ECF No. 206 at 10 (Oct. 4, 2024). As a result, the Court denied a motion to compel as to three
T-Mobile custodians who may have had documents or information “leading into the merger and
during all the vetting of the merger [as opposed to] with things after the merger.” Id. The Court
held that, as a result, adding those three custodians was “out of proportion to the needs of the
case.” Id. That reasoning applies with even more force here, because DISH is a non-party and
was not a retail mobile wireless carrier prior to April 2020 (and therefore, would not have
documents prior to April 2020 showing, for example, its costs to provide retail mobile wireless
service or reports of speed tests on a network it was not yet operating).

Second, DISH will produce these documents only when certain firewall practices are in
place, including that any protective order in this case allows DISH to produce documents
subject to an outside counsel only (or AEO) designation, and thereby prevent any such reports
from being provided to anyone at T-Mobile except for their outside counsel. As we have
mentioned previously, the Amended Final Judgment requires DISH (and T-Mobile) to implement
and maintain procedures to prevent “competitively sensitive information from being disclosed” to
“individuals within the respective companies involved in the marketing, distribution, or sale of
competing products.” See Amended Final Judgment, ECF No. 139, D.C. Case at Section XIII.
The quarterly reports provided by DISH contain highly competitively sensitive information. DISH
can and will produce those documents to Plaintiffs only when the appropriate safeguards are
codified into the Protective Order in the instant case consistent with, inter alia, its obligations in
the D.C. Case.

2 Your Letter also requests documents sufficient to show bundling. See Dec. 16 2024 Letter at
2, bullet point 6. Boost Mobile does not have bundled plans. See e.g., Boost Mobile Plans,
available at https://www.boostmobile.com/plans (last visited Dec. 23, 2024). Boost customers
may have add-ons — such as the addition of insurance — that will be reflected in the Structured
Data to be produced.

3 DISH has stated—and continues to maintain—that the relevant period is post-merger (i.e.,
from April 2020 onwards). Note, however, that while the Monitoring Trustee was created April
2020, the first report submitted by DISH to the Trustee was on May 25, 2021.
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Il. Custodians

In your December 16 letter, for the first time since the parties’ meet and confer
discussions started in March of 2024, you identify specific custodians for whom you think DISH
should run custodial searches. You identify eight custodians, including DISH’s Chairman of the
Board (Charles Ergen). We believe the number and the specific custodians you identified are
excessive, duplicative of one another, unnecessary, and not proportional to the needs of the
case.

It has been and remains DISH’s position, that DISH is not required to perform custodial
searches at all. Nevertheless, DISH is willing to meet and confer with Plaintiffs about potentially
performing custodial searches on a limited number of custodians for documents responsive to
Request Nos. 7, 11, and 15 from April 2020 to June 2024 for a smaller subset of custodians
(e.g., three custodians). DISH is amenable to meeting and conferring to discuss which
custodians are most likely to have pertinent information Plaintiffs seek while minimizing
duplicative, redundant, and unnecessary custodians.

As to Request Number 9 relating to spectrum, DISH has already produced documents
(in its second production) relating to the 800 MHz auction. There are publicly available
documents reflecting DISH’s decisions to bid or obtain certain spectrums before the Federal
Communications Commission that you can access. See e.g., Auctions, Federal
Communications Commission, available at https://www.fcc.gov/auctions (last visited Dec. 23,
2024). As to any of DISH’s internal discussions or assessments regarding T-Mobile’s auctions
or bids, any such discussions or assessments are irrelevant to your underlying claims, and
DISH does not track how T-Mobile’s spending on spectrum correlates with its pricing of
consumer plans. Expending resources on a search for documents responsive to Request No. 9
would not be proportional to the needs of the case.

As to Request Number 19 concerning consumer complaints, none of the custodians you
identified would have responsive documents, as handling individual consumer complaints—or
even general customer complaints —is not within the purview of their job descriptions. If you
wish to obtain information about customer reviews or complaints, such information would be
more readily available on third-party sites aggregating consumer reviews of businesses and
products (e.g. Yelp). Expending resources on this search would also not be proportional to the
needs of the case.

1l. Structured Data

On December 13, we sent a revised data security agreement to your firm and are still
awaiting a response.

You agree that we are not yet at an impasse on structured data issues. You indicate
that you wish to receive structured data of “DISH’s other customers falling under other brands


https://www.fcc.gov/auctions

Case: 1:22-cv-03189 Document #: 233-14 Filed: 02/13/25 Page 5 of 44 PagelD #:4509

Coblentz
Patch Duffy
& Bass LLP

Renner Walker
December 30, 2024
Page 4

such as Gen Mobile and Republic Wireless.” For Republic Wireless, there are no current
customers of that entity; all such customers were transitioned to Boost as of August 2023 and
will be included as part of any production of structured data from Boost. As to Ting Mobile (not
specifically mentioned in your letter) and Gen Mobile, the Subpoena did not expressly name or
seek information as to those entities. The Subpoena explicitly defines “Affiliate MVNOs” as
“refer[ing] to any mobile virtual network operators that provide service using leased facilities or
leased capacity purchased from the T-Mobile US, Inc. or Sprint Corporation mobile networks
between January 1, 2010 and present.” Subpoena at Definition 1 (emphasis added).* The
definition of MVNO clearly is defined as the MVNOs of T-Mobile or Sprint, not of DISH nor
anyone else. In any case, this case is about mobile network operators or MNO’s, not MVNO'’s,
as the Complaint makes clear. (Compl., f[ff 30-31 (discussing market share of MNO’s and
alleging that MVNOQO's “serve a relatively small number of customers”). We are happy to meet
and confer further on this issue.

CONCLUSION

DISH repeats that, from its perspective, the parties are not at an impasse on all, or
nearly all, outstanding issues. We appreciate the specific and articulate requests identified in
your Dec. 16, 2024 Letter, and we are hopeful that the parties can continue productive
discussions going forward. DISH’s goals remain—as it has since the outset of receiving the
Subpoena—to be responsive while, at the same time, (i) protecting its highly sensitive
competitive information from competitors (including from T-Mobile), (ii) fulfilling its obligations
under the Amended Final Judgment and the consent decrees with the United States and State
AG cases; and (iii) accounting for its status as a non-party.

Please let us know when you are available for a meet and confer in early 2025.
Very truly yours,
X F §~ 3
ke
Clifford E. Yin
CEY:AWL

Incl: Ex. A - Amended Final Judgment, U.S.A. v. Deutsche Telekom AG et al

4 DISH raised this point in a prior meet and confer, and counsel claimed it was a “drafting error.”
However, when a subsequent (now operative) Subpoena was served, there were no revisions
made as to the definitions. Plaintiffs’ own definition remains and controls.
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA et al.,
Plaintiffs,
Va
DEUTSCHE TELEKOM AG, T-MOBILE
US, INC., SOFTBANK GROUP CORP.,
SPRINT CORPORATION, and DISH
NETWORK CORPORATION, Case No. 1:19-cv-2232-TJK

Defendants.

FPROPOSEDLAMENDED FINAL JUDGMENT

WHEREAS, Plaintiffs, United States of America and the States of Kansas, Nebraska,
Ohio, Oklahoma, and South Dakota, filed their Complaint on July 26, 2019, the Plaintiffs and
Defendants Deutsche Telekom AG, T-Mobile US, Inc., SoftBank Group Corp., and Sprint Corp.,
by their respective attorneys, have consented to the entry of this Amended Final Judgment
without trial or adjudication of any issue of fact or law, and without this Amended Final
Judgment constituting any evidence against or admission by any party regarding any issue of fact
or law;

AND WHEREAS, the Court has previously granted successive consent motions for leave
to add the states of Louisiana, Florida, Colorado, Arkansas, and Texas (together with Kansas,

Nebraska, Ohio, Oklahoma, and South Dakota, “Plaintiff States™) as Plaintiffs in this action;
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AND WHEREAS, pursuant to a Stipulation and Order among Deutsche Telekom AG, T-
Mobile US, Inc., SoftBank Group Corp., Sprint Corp., and DISH Network Corp. (collectively,
“Defendants™) and the United States, the Court has joined DISH Network Corp. as a defendant to
this action for the purposes of settlement and for the entry of this Amended Final Judgment;

AND WHEREAS, Defendants agree to be bound by the provisions of this Amended
Final Judgment pending its approval by the Court;

AND WHEREAS, the purpose of this Amended Final Judgment is to preserve
competition by enabling the entry of another national facilities-based mobile wireless network
operator;

AND WHEREAS, Plaintiffs require Divesting Defendants to make certain divestitures
for the purpose of remedying the loss of competition alleged in the Complaint;

AND WHEREAS, Defendants have represented to Plaintiffs that the divestitures and
other relief required by this Amended Final Judgment can and will be made and carried out, and
that Defendants will not later raise any claim of hardship or difficulty as grounds for asking the
Court to modify any of the provisions contained below;

NOW THEREFORE, before any testimony is taken, without trial or adjudication of any
issue of fact or law, and upon consent of the parties, it is ORDERED, ADJUDGED, AND
DECREED:

I. JURISDICTION

The Court has jurisdiction over the subject matter of and each of the parties to this action.
The Complaint states a claim upon which relief may be granted against Divesting Defendants

and Parent Defendants under Section 7 of the Clayton Act, 15 U.S.C. § 18. Pursuant to the

2
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Stipulation and Order filed on July 26, 2019, joining DISH as a defendant to this action, DISH
has consented to this Court’s exercise of specific personal jurisdiction over DISH in this matter
solely for the purposes of settlement and for the entry and enforcement of the Amended Final
Judgment.

Il. DEFINITIONS

As used in this Amended Final Judgment:

A. “Acquiring Defendant” or “Acquirer” or “DISH” mean Defendant DISH Network
Corporation, a Nevada corporation with its headquarters in Englewood, Colorado; its successors
and assigns; and its subsidiaries, divisions, groups, affiliates, partnerships, and joint ventures,
and their directors, officers, managers, agents, and employees.

B. “Assurance Wireless” means the prepaid wireless business conducted by Virgin
Mobile under the Assurance Lifeline brand.

C. “Cell Site” or “Tower Site” mean any wireless communications towers, rooftops,
water towers, or other wireless communications facilities owned or leased by Divesting Defendants
and the physical location and wireless equipment thereto.

D. “Decommissioned” or “Decommissioning” means, with respect to a Cell Site,
when the Cell Site is no longer transmitting on Divesting Defendants’ networks. With respect to
Retail Locations, Decommissioned or Decommissioning means when Divesting Defendants
cease customer service operations.

E. “Deutsche Telekom” means Deutsche Telekom AG, a German corporation

headquartered in Bonn, Germany, that is the controlling shareholder of T-Mobile; its successors
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and assigns; and its parents, subsidiaries, divisions, groups, affiliates, partnerships, and joint
ventures, and their directors, officers, managers, agents, and employees.

F. “Divesting Defendants” means T-Mobile and Sprint.

G. “Divestiture Assets” means the Prepaid Assets, the 800 MHz Spectrum Licenses,
the Decommissioned Retail Locations, and the Decommissioned Cell Sites.

H. “Extension Fee” means a nonrefundable $100 million fee, payable in accordance
with the LPA (as amended).

l. “Final Judgment” means the Final Judgment filed in this matter on July 26, 2019,
and entered by the Court on April 1, 2020.

J. “Fifth Generation Broadband Services” or “5G Services” means at least 3GPP
Release 15, capable of providing enhanced mobile broadband (eMBB) functionality.

K. “Full MVNO Agreement” means an agreement that (1) provides the Acquiring
Defendant the ability to sell retail mobile wireless services as an MVNO using the Divesting
Defendants’ wireless networks, (2) provides Acquiring Defendant the option to deploy its own
core network with all associated service platforms to be offered in combination with services
provided by Divesting Defendants” wireless networks, and (3) requires Divesting Defendants to
provide network connectivity between Divesting Defendants and Acquiring Defendant’s network
for all traffic.

L. “LPA” means the License Purchase Agreement, dated as of July 1, 2020, as

amended on October 15, 2023, by and between T-Mobile USA, Inc. and DISH.
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M. “MVNO” means a mobile virtual network operator, such as TracFone and Google
Fi, that obtains network access from facilities-based providers like T-Mobile and Sprint and
resells that mobile wireless service to consumers under its own brand name.

N. “Parent Defendants” means Deutsche Telekom and SoftBank.

0. “Prepaid Assets” means all tangible and intangible assets primarily used by the
Boost Mobile, Sprint-branded prepaid, and Virgin Mobile businesses today, including but not
limited to Boost and Virgin Mobile Retail Locations, licenses, personnel, facilities, data, and
intellectual property, as well as all relationships and/or contracts with prepaid customers served
by Sprint, Boost Mobile, and Virgin Mobile. Prepaid Assets do not include the Assurance
Wireless business and the prepaid wireless customers of Shenandoah Telecommunications
Company and Swiftel Communications, Inc.

P. “Prepaid Assets Personnel” means all employees whose jobs currently focus on
the support of the Prepaid Assets, or whose jobs have previously focused on supporting the
Prepaid Assets at any time between January 1, 2016 and the date on which the Prepaid Assets are
divested to the Acquirer. Prepaid Assets Personnel shall include no fewer than 400 current
employees of the Divesting Defendants, which shall include employees involved in sales
management, marketing management, distribution support, sales support, and finance.

Q. “Retail Locations” means any retail locations owned or operated by Divesting
Defendants and from which either T-Mobile or Sprint sells mobile wireless service under any of
their affiliated brands, including Sprint, Boost Mobile, Virgin Mobile, T-Mobile, Metro by

T-Mobile, and MetroPCS.
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R. “800 MHz Spectrum Licenses” means all of Sprint’s 800 MHz spectrum holdings
as listed and described in Attachment A to the Final Judgment.

S. “600 MHz Spectrum Licenses” means all of DISH’s 600 MHz spectrum holdings
as listed and described in Attachment B to the Final Judgment.

T. “SoftBank” means SoftBank Group Corp., a Japanese corporation and controlling
shareholder of Sprint; its successors and assigns; and its parents, subsidiaries, divisions, groups,
affiliates, partnerships, and joint ventures, and their directors, officers, managers, agents, and
employees.

U. “Sprint” means Defendant Sprint Corporation, a Delaware corporation with its
headquarters in Overland Park, Kansas; its successors and assigns; and its subsidiaries, divisions,
groups, affiliates (other than SoftBank), partnerships, and joint ventures, and their directors,
officers, managers, agents, and employees.

V. “T-Mobile” means Defendant T-Mobile US, Inc., a Delaware corporation with its
headquarters in Bellevue, Washington; its successors and assigns; and its subsidiaries, divisions,
groups, affiliates (other than Deutsche Telekom), partnerships, and joint ventures, and their
directors, officers, managers, agents, and employees.

1. APPLICABILITY

A. This Amended Final Judgment applies to the Divesting Defendants, Parent
Defendants, and Acquiring Defendant, as defined above, and all other persons in active concert
or participation with any of them who receive actual notice of the Final Judgment or this

Amended Final Judgment by personal service or otherwise.
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B. If any of the terms of an agreement between (i) Divesting Defendants and the
Acquiring Defendant to effectuate the divestitures required by the Amended Final Judgment or
(ii) Defendants and the Federal Communications Commission (FCC) to effectuate the
divestitures required by the Amended Final Judgment varies from the terms of this Amended
Final Judgment then, to the extent that Defendants cannot fully comply with both terms due to a
conflict between the terms, this Amended Final Judgment will determine Defendants’
obligations. Provided, however, that if there is an inconsistency between this Amended Final
Judgment and any commitment any of the Defendants have made to the FCC, the more stringent
obligations will control.

IV. DIVESTITURES

A. Prepaid Assets

1. The Divesting Defendants shall take all actions required to enable
Acquiring Defendant to have, within ninety (90) days after notice of the entry of the Final
Judgment by the Court, the ability to provision any new or existing customer of the
Prepaid Assets holding a compatible handset device onto the T-Mobile network pursuant
to the terms of any Full MVNO Agreement. Divesting Defendants are ordered and
directed, not more than fifteen (15) days after Divesting Defendants can provide
Acquiring Defendant the ability to provision any new or existing customer of the Prepaid
Assets holding a compatible handset device onto the T-Mobile network pursuant to the
terms of any Full MVNO Agreement, or the first business day of the month following the
later of the consummation of the merger of T-Mobile and Sprint and the receipt of any

approvals required for the divestiture of the Prepaid Assets from the FCC and any

7
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material state public utility commission, or five (5) calendar days after notice of the entry

of the Final Judgment by the Court, whichever is later, to divest the Prepaid Assets to

Acquiring Defendant in a manner acceptable to the United States, in its sole discretion.
2. Employees

a. Within ten (10) business days following the filing of the Complaint

in this matter, Divesting Defendants shall provide to Acquiring Defendant, the
United States, the Plaintiff States, and the Monitoring Trustee, organization charts
covering all Prepaid Assets Personnel for each year from January 1, 2016 to
present. Within ten (10) business days of receiving a request from Acquiring
Defendant, Divesting Defendants shall provide to Acquiring Defendant, the
United States, the Plaintiff States, and the Monitoring Trustee, additional
information related to identified Prepaid Assets Personnel, including name, job
title, reporting relationships, past experience, responsibilities from January 1,
2016 through the date on which the Prepaid Assets are transferred to Acquirer,
training and educational history, relevant certifications, job performance
evaluations, and current salary and benefits information to enable Acquiring
Defendant to make offers of employment. If Divesting Defendants are barred by
any applicable laws from providing any of this information to Acquiring
Defendant, within ten (10) business days of receiving Acquiring Defendant’s
request, Divesting Defendants will provide the requested information to the

greatest extent possible under applicable laws and also provide a written
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explanation of their inability to comply fully with Acquiring Defendant’s request
for information regarding Prepaid Assets Personnel.

b. Upon request, Divesting Defendants shall make Prepaid Assets
Personnel available for interviews with Acquiring Defendant during normal
business hours at a mutually agreeable location. Divesting Defendants will not
interfere with any negotiations by Acquiring Defendant to employ any Prepaid
Assets Personnel. Interference includes but is not limited to offering to increase
the salary or benefits of or offering bonuses to Prepaid Assets Personnel other
than as part of a company-wide increase in salary or benefits or company-wide
provision of bonuses granted in the ordinary course of business. If Divesting
Defendants have offered Prepaid Assets Personnel incentives to remain employed
with Divesting Defendants until a certain date (e.g., retention bonuses), Divesting
Defendants must warrant to those Prepaid Assets Personnel and the Acquiring
Defendant that the Prepaid Assets Personnel will receive all promised incentives
if they accept an offer of employment with the Acquiring Defendant and remain
employed with the Acquiring Defendant until the date contemplated by the
originally agreed-upon incentive. Divesting Defendants shall be responsible for
reimbursing Acquiring Defendant the costs associated with such incentives.

C. For any Prepaid Assets Personnel who elect employment with
Acquiring Defendant, Divesting Defendants shall waive all non-compete and non-

disclosure agreements, vest all unvested pension and other equity rights, and
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provide all benefits to which Prepaid Assets Personnel would be provided if
transferred to a buyer of an ongoing business.

d. For a period of two (2) years from the date of filing of the
Complaint in this matter, Divesting Defendants may not solicit to hire, or hire,
any Prepaid Assets Personnel who was hired by Acquiring Defendant, unless (a)
such individual is terminated or laid off by Acquiring Defendant or (b) Acquiring
Defendant agrees in writing that Divesting Defendants may solicit or hire that
individual.

e. Nothing in this Section prohibits Divesting Defendants from
maintaining any reasonable restrictions on the disclosure by any employee who
accepts an offer of employment with Acquiring Defendant of Divesting
Defendants’ proprietary non-public information that is (a) not otherwise required
to be disclosed by this Amended Final Judgment, (b) related solely to Divesting
Defendant’s businesses and clients, and (c) unrelated to the Divestiture Assets.

f. Acquiring Defendant’s right to hire Prepaid Assets Personnel
pursuant to Paragraph 1V(A)(2) and Divesting Defendants’ obligations under
Paragraphs 1V (A)(2)(a)-(c) lasts for a period of one hundred and eighty (180)
days after the closing of the divestiture of the Prepaid Assets.

3. Divesting Defendants shall warrant to Acquiring Defendant that the
Prepaid Assets will be fully operational on the date of transfer.
4. At the option of Acquiring Defendant, Divesting Defendants shall enter

into one or more transition services agreements to provide billing, customer care, SIM

10
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card procurement, device provisioning, and all other services used by the Prepaid Assets
prior to the date of their transfer to Acquirer for an initial period of up to two (2) years
after the transfer of the Prepaid Assets. During the initial two-year term of the
agreement, Divesting Defendants shall provide the transition services at no greater than
cost to Acquiring Defendant. All other terms and conditions of any such agreement must
be reasonably related to market conditions for the provision of the relevant services and
must be acceptable to the United States in its sole discretion, after consultation with the
affected Plaintiff States. Upon Acquiring Defendant’s request, the United States, in its
sole discretion, after consultation with the affected Plaintiff States, may approve one or
more extensions of such agreement(s) for a total of up to an additional one (1) year.

5. At Acquiring Defendant’s option, on or before the divestiture of the
Prepaid Assets, Divesting Defendants shall assign or otherwise transfer to Acquiring
Defendant all transferable or assignable agreements, or any assignable portions thereof,
related to the Prepaid Assets, including, but not limited to, all supply contracts, licenses,
and collaborations. Divesting Defendants shall use best efforts to expeditiously obtain
from any third parties any consent necessary to transfer or assign to Acquiring Defendant
all agreements related to the Prepaid Assets. To the extent consent cannot be obtained
and the agreement is not otherwise assignable, Divesting Defendants shall use best efforts
to obtain or provide for Acquiring Defendant, as expeditiously as possible, the full
benefits of any such agreement as it relates to the Prepaid Assets by assisting Acquiring
Defendant to secure a new agreement and by taking any other steps necessary to ensure

that Acquiring Defendant obtains the full benefit of the agreement as it relates to the

11
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Prepaid Assets. Divesting Defendants will not assert, directly or indirectly, any legal
claim that would interfere with Acquiring Defendant’s ability to obtain the full benefit
from any transferred third-party agreement to the same extent enjoyed by Divesting
Defendant prior to the transfer.

6. At Acquiring Defendant’s option, on or before the divestiture of the
Prepaid Assets, Divesting Defendants shall provide contact information and make
introductions to distributors and suppliers that support the Prepaid Assets. Divesting
Defendants shall not interfere with Acquiring Defendant’s attempts to negotiate with
these distributors or suppliers.

B. 800 MHz Spectrum License Transfer

1. Divesting Defendants are ordered and directed to divest the 800 MHz
Spectrum Licenses in a manner acceptable to the United States, in its sole discretion, after
consultation with the affected Plaintiff States, to Acquiring Defendant prior to 11:59 p.m.
(New York City time) on April 1, 2024 (the “Closing Deadline”) or, if Acquiring
Defendant does not purchase the 800 MHz Spectrum Licenses, according to the terms of
Section IV.B.4 of this Amended Final Judgment. Acquiring Defendant’s option to
purchase the 800 MHz Spectrum Licenses is subject to payment by Acquiring Defendant
of the Extension Fee under the LPA. If either (a) Acquiring Defendant fails to pay
Divesting Defendants the Extension Fee in a timely manner as required under the LPA or
(b) the sale of the 800 MHz Spectrum Licenses contemplated by the LPA has not
occurred by the Closing Deadline, and notwithstanding any other provision in this

Amended Final Judgment, the LPA will automatically terminate unless T-Mobile USA,

12
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Inc. and DISH mutually agree otherwise to extend the terms, with any such extension
being subject to the consent of the United States. In addition, and notwithstanding any
other provision in this Amended Final Judgment, if Acquiring Defendant materially
breaches the LPA prior to the Closing Deadline, Divesting Defendants shall have the
right to terminate the LPA with the consent of the United States. Acquiring Defendant
and Divesting Defendant will make reasonable efforts to secure timely approval by the
FCC of the transfer of the spectrum to comply with this Paragraph. Notwithstanding any
other provision in this Amended Final Judgment, there shall be no extension of the
Closing Deadline for any reason, whether foreseeable or not, except at the sole discretion
of Divesting Defendants and with the consent of the United States.

2. Acquiring Defendant shall pay a penalty of $360,000,000 to the United
States if it elects not to purchase the 800 MHz Spectrum Licenses. The Acquiring
Defendant shall pay the penalty within thirty (30) days of declining to purchase the 800
MHz Spectrum Licenses. Notwithstanding the foregoing, the Acquiring Defendant will
not be required to pay such penalty if it has deployed a core network and offered 5G
Service to at least 20% of the U.S. population over DISH’s facilities-based network
within three (3) years of the closing of the divestiture of the Prepaid Assets.

3. If, at the expiration of this Amended Final Judgment, Acquiring Defendant
has acquired the 800 MHz Spectrum Licenses, but has not deployed all of the 800 MHz
Spectrum Licenses for use in the provision of retail mobile wireless services, Acquiring
Defendant shall forfeit to the FCC, at the United States’ sole discretion, after consultation

with the affected Plaintiff States, all of the 800 MHz Spectrum Licenses that are not
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being used to provide retail mobile wireless services, unless Acquiring Defendant already
is providing nationwide retail mobile wireless services over DISH’s facilities-based
network.

4. Except as otherwise provided in this Paragraph, if Acquiring Defendant
does not purchase the 800 MHz Spectrum Licenses, Divesting Defendants must divest
the 800 MHz Spectrum Licenses to an alternative purchaser to be determined by auction.
Divesting Defendants may solicit interested buyers and conduct an auction of the 800
MHz Spectrum Licenses at any time after entry of this Amended Final Judgment;
provided that Divesting Defendants may not complete the sale of the 800 MHz Spectrum
Licenses pursuant to such auction on or before the Closing Deadline unless Acquiring
Defendant has informed Divesting Defendants and the United States that it will not be
purchasing the 800 MHz Spectrum Licenses. Divesting Defendants shall conduct the
auction of the 800 MHz Spectrum Licenses within six (6) months of Acquiring
Defendant declining to purchase the licenses, or by October 1, 2024, whichever is earlier.
In such auction, Divesting Defendants will not divest the 800 MHz Spectrum Licenses to
any other national facilities-based mobile wireless network operator, without the prior
written approval of the United States, in its sole discretion, after consultation with the
affected Plaintiff States, and will not be required to divest the 800 MHz Spectrum
Licenses at a price that is lower than the price the Acquiring Defendant originally agreed
to pay for such licenses. In addition, Divesting Defendants may apply to the United
States to be relieved from the commitment to sell the 800 MHz Spectrum Licenses if (i)

Acquiring Defendant declines to purchase the 800 MHz Spectrum License and (ii) the
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sale of the 800 MHz Spectrum Licenses is no longer needed fully to remedy the
competitive harms of the merger, as determined by the United States in its sole discretion,
after consultation with the affected Plaintiff States.
C. Decommissioned Cell Sites

1. Divesting Defendants shall make all Cell Sites Decommissioned by
Divesting Defendants within five (5) years of the closing of the divestiture of the Prepaid
Assets, which shall not be fewer than 20,000 Cell Sites, available to Acquiring Defendant
immediately after such Decommissioning.

2. Divesting Defendants shall provide, no later than the closing of the Prepaid
Assets divestiture, the Acquiring Defendant and Monitoring Trustee with a detailed
schedule identifying, over the next five (5) years: (i) each Cell Site that the Divesting
Defendants plan to Decommission; (ii) the forecasted date for Decommissioning; and
(iii) whether a given Cell Site is freely transferrable. For a period of five (5) years
following the closing of the divestiture of the Prepaid Assets, on the first day of each
month Divesting Defendants shall submit to the Acquiring Defendant and Monitoring
Trustee updated Cell Site Decommissioning schedules that include a rolling monthly
forecast projected out two hundred and seventy (270) days. All forecasted
Decommissionings within one hundred and eighty (180) days will be binding, subject to
any mandatory restrictions on transfer imposed by federal or state law, unless the
Monitoring Trustee determines that the Decommissioning was changed for good cause,
and the changes and justifications are reported by the Divesting Defendants to the United

States.
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3. Divesting Defendants are ordered to pay to the United States, within ninety
(90) days following the end of each fiscal quarter, $50,000 multiplied by the total number
of Cell Sites in excess of two (2) percent of Cell Sites in any 180-day Cell Site forecast:
(a) for which the Acquiring Defendant exercised its option to acquire such Cell Site that
was Decommissioned more than ten (10) days after the date forecasted in the 180-day
Cell Site forecast or (b) that were Decommissioned but did not appear on any 180-day
Cell Site forecast. If Divesting Defendants are incorrect, and have not cured within ten
(10) days, on more than ten (10) percent of Cell Sites in any three 180-day Cell Site
forecasts, the penalty shall increase to $100,000 per incorrect Cell Site for which the
Acquiring Defendant exercised its option to acquire such Cell Site starting on the fourth
180-day Cell Site forecast that is incorrect on at least ten (10) percent of Cell Sites and
continuing at that level for any penalties imposed pursuant to this Paragraph. If
Divesting Defendants demonstrate that there was good cause for the forecast to have been
inaccurate with regard to an individual Cell Site, the United States may, in its sole
discretion, after consultation with the affected Plaintiff States, waive some or all of the
payments.

4. Divesting Defendants shall assign or transfer any rights that are assignable
or transferrable and are useful for Acquiring Defendant to deploy infrastructure on the
Decommissioned Cell Sites and will waive or terminate any rights Divesting Defendants
may have to impede or prevent Acquiring Defendant from doing so. Where Divesting
Defendants do not have the right to assign or transfer such rights, Divesting Defendants

will cooperate with Acquiring Defendant in its attempt to obtain the rights.
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5. Divesting Defendants shall Decommission unnecessary Cell Sites
promptly. Divesting Defendants will vacate a Decommissioned Cell Site as soon as
reasonably possible after the site is no longer in use on any of the Divesting Defendants’
networks. As soon as reasonably possible after making Decommissioned Cell Sites
available to the Acquiring Defendant, Divesting Defendants shall also make any
Decommissioned transport-related equipment (including microwave backhaul gear and
network switches) on such cell sites available for purchase by the Acquiring Defendant.
If the Monitoring Trustee determines that Divesting Defendants have not complied with
this Paragraph, the Monitoring Trustee may recommend and the United States may
impose a fine of up to $50,000 per Cell Site per week for which Acquiring Defendant
exercised its option to acquire such Cell Site or transport-related equipment for any
violation.

6. Subject to the terms and conditions of the applicable lease or easement for
such Cell Site, Divesting Defendants shall provide Acquiring Defendant reasonable
access to inspect Decommissioned Cell Sites prior to the deadline for Acquiring
Defendant to exercise its option on the Decommissioned Cell Sites.

D. Decommissioned Retail Locations

1. Divesting Defendants shall make all assignable or transferrable Retail
Locations Decommissioned by Divesting Defendants within five (5) years of the closing
of the divestiture of the Prepaid Assets, which will not be fewer than four hundred (400)
Retail Locations, available to Acquiring Defendant immediately after such

Decommissioning.
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2. Divesting Defendants shall notify Acquiring Defendant of Retail Locations
that Divesting Defendants plan to Decommission as soon as the locations are identified.

3. Divesting Defendants shall waive or terminate any rights they have to
impede or prevent Acquiring Defendant from using the Retail Locations.

4. Subject to the terms and conditions of the applicable lease for such Retail

Location, Divesting Defendants shall provide Acquiring Defendant reasonable access to

inspect Decommissioned Retail Locations prior to the deadline for Acquiring Defendant

to exercise its option on the Decommissioned Retail Locations.

E. Unless the United States otherwise consents in writing or the Acquiring
Defendant declines its option to purchase certain Decommissioned Cell Sites or
Decommissioned Retail Locations, the divestitures pursuant to this Amended Final Judgment
will include the entire Divestiture Assets. The divestitures will be accomplished in such a way
as to satisfy the United States, in its sole discretion, that the Divestiture Assets can and will be
used by Acquiring Defendant as part of a viable, ongoing operation relating to the provision of
retail mobile wireless service. The divestitures will be accomplished so as to satisfy the United
States, in its sole discretion, that none of the terms of any agreement between Acquiring
Defendant and Divesting Defendants gives the Divesting Defendants the ability unreasonably to
raise the Acquiring Defendant’s costs, to lower the Acquiring Defendant’s efficiency, or
otherwise to interfere with the ability of the Acquiring Defendant to compete.

F. Acquiring Defendant shall use the Divestiture Assets to offer retail mobile
wireless services, including offering nationwide postpaid retail mobile wireless service within
one (1) year of the closing of the sale of the Prepaid Assets.

18



Case: L£23«\1:09188 MAASIEIK # RBIne Fil2d9 0 F i8R B0P2R/2 25 lbhdd PageEB#:4529

G. Divesting Defendants shall not take any action that will impede in any way the
permitting, operation, or divestiture of the Divestiture Assets.

H. Divesting Defendants shall warrant to Acquiring Defendant (1) that there are no
material defects known to the Divesting Defendants in the environmental, zoning, or other
permits pertaining to the operation of the Divestiture Assets, (2) that following the sale of the
Divestiture Assets, Divesting Defendants will not undertake, directly or indirectly, any
challenges to the environmental, zoning, or other permits relating to the operation of the
Divestiture Assets in a manner adverse to the Acquiring Defendant, and (3) that the Divestiture
Assets will be capable of full operation on the date of transfer. For purposes of this Paragraph,
the Divestiture Assets shall not include any Decommissioned Cell Sites or Decommissioned
Retail Locations as to which the Acquiring Defendant declined its option to acquire the assets.

l. For a period of up to one (1) year following the divestiture closing, if the
Acquiring Defendant determines that any assets not included in the Divestiture Assets were
previously used by the divested business and are reasonably necessary for the continued
competitiveness of the Divestiture Assets, it shall notify the United States, the Plaintiff States,
and the Divesting Defendants in writing that it requires such assets. Provided, however, that
such assets shall not include any tangible or intangible wireless network or spectrum assets
(except as provided herein), or any tangible or intangible IT assets or software licenses used by
the remaining Sprint business. The United States, in its sole discretion, after consultation with
the affected Plaintiff States, taking into account Acquiring Defendant’s assets and business, shall
determine whether any of the assets identified should be divested to Acquiring Defendant. If the

United States determines that such assets should be divested, Divesting Defendants and
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Acquiring Defendant will negotiate an agreement within thirty (30) calendar days providing for
the divestiture of such assets in a period to be determined by the United States in consultation
with the affected Plaintiff States and Divesting Defendants and Acquiring Defendant.

V. 600 MHz SPECTRUM DEPLOYMENT

A. Acquiring Defendant and Divesting Defendants agree to negotiate in good faith to
reach an agreement for Divesting Defendants to lease some or all of Acquiring Defendant’s 600
MHz Spectrum Licenses for deployment to retail consumers by Divesting Defendants.
Defendants shall report to the Monitoring Trustee within ninety (90) days after the filing of the
Final Judgment regarding the status of these negotiations. If, at the end of one hundred and
eighty (180) days, Defendants have not reached an agreement to lease some or all of Acquiring
Defendant’s 600 MHz Spectrum Licenses for deployment by Divesting Defendants and use by
retail consumers, the Monitoring Trustee shall report to the United States, which may then
resolve any dispute at the United States’ sole discretion, provided such resolution shall be based
on commercially reasonable and mutually beneficial terms for both parties, recognizing that the
lease(s) must be for a sufficient period of time for Divesting Defendants to make adequate
commercial use of the 600 MHz Spectrum Licenses.

VI. EULL MOBILE VIRTUAL NETWORK OPERATOR

A Divesting Defendants and Acquiring Defendant shall enter into a Full MVNO
Agreement for a term of no fewer than seven (7) years. The terms and conditions of the
Acquiring Defendant’s use of Divesting Defendants’ wireless networks pursuant to any Full
MVNO Agreement shall be commercially reasonable and must be acceptable to the United

States, in its sole discretion, after consultation with the affected Plaintiff States.
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B. In carrying out its obligations under any Full MVNO Agreement, Divesting
Defendants:

1. shall not reject any of Acquiring Defendant’s lawful traffic, unless
authorized to do so by any Full MVNO Agreement and accepted by the United States, in
its sole discretion, after consultation with the affected Plaintiff States;

2. shall not unreasonably discriminate against Acquiring Defendant or
Acquiring Defendant’s subscribers, including by blocking, throttling, or otherwise
deprioritizing the Acquiring Defendant’s customers differently than Divesting
Defendants’ own similarly situated customers, unless authorized to do so by any Full
MVNO Agreement;

3. shall use reasonable best efforts to provide Acquiring Defendant all
operational support required for Acquiring Defendant’s customers (including, but not
limited to, customers of the Prepaid Assets) to be able to use the Divesting Defendants’
wireless networks;

4. shall not unreasonably refuse to allow any device used by Acquiring
Defendant’s customers to access the Divesting Defendants’ wireless networks, or
otherwise unreasonably refuse to approve or support any such devices, and shall approve
such devices for use upon request as soon as reasonably practicable, and shall use
commercially reasonable efforts to provide technical support or other assistance to the
Acquiring Defendant as requested to facilitate approval of any devices for use on

Divesting Defendants’ wireless networks;
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5. shall configure its wireless network as necessary to enable the provision of
handover mobility for the Acquiring Defendant’s customers in the boundary areas
between the Acquiring Defendant’s network, built out in contiguous coverage areas (e.g.,
city-wide coverage), and the Divesting Defendants’ wireless networks; and

6. shall not otherwise unreasonably delay, impede, or frustrate Acquiring
Defendant’s ability to use any Full MVNO Agreement and the Divesting Defendants’
networks to become a nationwide facilities-based retail mobile wireless services provider.

VIl. MOBILE VIRTUAL NETWORK OPERATOR COMPETITION

A. Divesting Defendants shall abide by all terms of their existing MVNO
agreements. Divesting Defendants shall agree to extend existing MVNO agreements on their
existing terms (other than any “most favored nation” provisions) until the expiration of this
Amended Final Judgment unless the Divesting Defendants demonstrate to the Monitoring
Trustee that doing so will result in a material adverse effect, other than as a result of competition,
on the Divesting Defendants’ ongoing business. For the avoidance of doubt, Divesting
Defendants are not required to extend any MVVNO agreements beyond the expiration of this
Amended Final Judgment or any existing infrastructure-based MVVNO agreement that includes a
reciprocal facility sharing arrangement unless it includes a mutually beneficial reciprocal facility
sharing arrangement for the duration of the MVNO agreement. Any disputes arising from the
negotiation of an agreement pursuant to this Paragraph shall be resolved by the United States in
its sole discretion.

B. Divesting Defendants and Acquiring Defendant agree to support eSIM

technology on smartphones, including working with handset equipment manufacturers to support
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eSIM-capable phones to the extent such phones are technically capable of operating on Divesting
Defendants or Acquiring Defendant’s wireless networks.

C. Divesting Defendants and Acquiring Defendant shall not discriminate against
devices for the reason that the device uses remote SIM provisioning and eSIM technology to
connect to the Defendants” wireless networks. Examples of discrimination would include, but
are not limited to, refusing to sell a device because it contains or uses an eSIM, and refusing to
certify for network access a device because it uses an eSIM, but discrimination would not
include the application of the Defendant’s generally applicable device-locking policies to devices
sold or leased by Defendant, provided that the locking policy is consistent with Paragraph
VII(F), below.

D. Divesting Defendants and Acquiring Defendant shall not discriminate against
devices for the reason that the device allows multiple active profiles or for the reason that the
device allows automatic switching between those profiles. Examples of discrimination would
include, but are not limited to, refusing to sell a device because it has these functions, and
refusing to certify for network access a device because it has these functions. For avoidance of
doubt, nothing contained in this provision will prohibit Defendants from exercising discretion to
determine whether a device or technology will harm or impede the operation of their respective
wireless networks.

E. Divesting Defendants and Acquiring Defendant shall make their network plans
available to consumers who use on-screen selection software or applications from devices

capable of being remotely provisioned on the same terms as offered to other consumers in that
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geographic area. This provision will apply to any device that is the same make and model as any
device Defendants sell or otherwise certify for network access.

F. Divesting Defendants and Acquiring Defendant agree to abide by the following
unlocking principles for all methods of locking (including any limitation on the use of an eSIM
to switch between profiles) for any postpaid or prepaid mobile wireless device that they lock to
their network: (i) Divesting Defendants and Acquiring Defendant will post on their respective
websites their clear, concise, and readily accessible policies on postpaid and prepaid mobile
device unlocking; (ii) Divesting Defendants and Acquiring Defendant will unlock mobile
wireless devices for their customers and former customers in good standing and individual
owners of eligible devices after the fulfillment of the applicable postpaid service contract, device
financing plan, or payment of applicable early termination fee; (iii) Divesting Defendants and
Acquiring Defendant will unlock prepaid mobile wireless devices no later than one (1) year after
initial activation, consistent with reasonable time, payment, or usage requirements; and (iv)
Divesting Defendants and Acquiring Defendant will automatically unlock devices remotely
within two (2) business days of devices becoming eligible for unlocking, and without additional
fee, provided, however, that if not technically possible to automatically unlock devices remotely,
Divesting Defendants and Acquiring Defendant shall instead provide immediate notice to
consumers that the devices are eligible to be unlocked.

VIIl. EACILITIES-BASED EXPANSION AND ENTRY

A. Divesting Defendants shall comply with all network build commitments made to
the FCC related to the merger of T-Mobile and Sprint or the divestiture to Acquiring Defendant
as of the date of entry of the Final Judgment, subject to verification by the FCC. Acquiring
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Defendant shall comply with the June 14, 2023 AWS-4, 700 MHz, H Block, and Nationwide 5G
Broadband network build commitments made to the FCC as of the date of entry of the Final
Judgment, subject to verification by the FCC. Defendants shall provide to the United States and
the Plaintiff States copies of any reports or submissions to the FCC that are associated with any
FCC order(s) within three (3) business days of submission to the FCC.

B. Divesting Defendants shall not interfere with Acquiring Defendant’s efforts to
deploy a nationwide facilities-based mobile wireless network, or to operate that network.
Acquiring Defendant shall use its best efforts to serve subscribers over its facilities-based
wireless network rather than over Divesting Defendants’ wireless networks.

C. On the first day of the first fiscal quarter following the entry of the Final
Judgment and every one hundred and eighty (180) days thereafter, Acquiring Defendant shall
submit to the United States and the Plaintiff States an update on the status of its wireless network
deployment. This update will include a description of Acquiring Defendant’s deployment efforts
since Acquiring Defendant’s last report, including (a) the number of towers and small cells
deployed by Acquiring Defendant; (b) the spectrum bands over which Acquiring Defendant has
deployed equipment; (c) Acquiring Defendant’s progress in obtaining subscriber devices that
operate on each of its licensed spectrum bands; (d) the percentage of the population of the United
States covered by Acquiring Defendant’s wireless network; (e) the number of mobile wireless
subscribers served by Acquiring Defendant; (f) the amount of traffic transmitted to and from
these subscribers over Acquiring Defendant’s facilities-based wireless network; (g) the amount

of traffic transmitted to and from these subscribers over Divesting Defendants’ network pursuant
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to a Full MVVNO Agreement; and (h) any efforts by Divesting Defendants to interfere with
Acquiring Defendant’s efforts to deploy and operate its facilities-based wireless network.
IX. EINANCING
Divesting Defendants and Parent Defendants shall not finance any part of any purchase
made pursuant to this Amended Final Judgment, unless the United States approves such
financing in its sole discretion.

X. STIPULATION AND ORDER

Until the divestitures required by this Amended Final Judgment have been accomplished,
Divesting Defendants shall take all steps necessary to comply with the Stipulation and Order
entered by the Court. Defendants shall take no action that would jeopardize the divestiture
ordered by the Court.

XI.  AEEIDAVITS

A. Within twenty (20) calendar days of the filing of the Complaint in this matter,
Divesting Defendants shall deliver to the United States and the Plaintiff States an affidavit that
describes in reasonable detail all actions Divesting Defendants have taken and all steps Divesting
Defendants have implemented on an ongoing basis to comply with Section X of this Amended
Final Judgment. Divesting Defendants shall deliver to the United States and the Plaintiff States
an affidavit describing any changes to the efforts and actions outlined in Divesting Defendants’
earlier affidavits filed pursuant to this Section within fifteen (15) calendar days after the change
is implemented.

B. Divesting Defendants shall keep all records of all efforts made to preserve and

divest the Divestiture Assets until one (1) year after such divestiture has been completed.
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XIl.  APPOINTMENT OF MONITORING TRUSTEE

A. Upon application of the United States, after consultation with the Plaintiff States,
the Court shall appoint a Monitoring Trustee selected by the United States and approved by the
Court.

B. The Monitoring Trustee shall have the power and authority to monitor
Defendants’ compliance with the terms of this Amended Final Judgment and the Stipulation and
Order entered by the Court, and shall have such other powers as the Court deems appropriate.
The Monitoring Trustee shall be required to investigate and report on the Defendants’
compliance with this Amended Final Judgment and the Stipulation and Order, and the
Defendants’ progress toward effectuating the purposes of this Amended Final Judgment,
including but not limited to: Divesting Defendants’ sale of the Divestiture Assets, Divesting
Defendants’ compliance with its requirements to make Cell Sites and Retail Locations available
to Acquiring Defendant, and Acquiring Defendant’s progress toward using the Divestiture Assets
and other company assets to operate a retail mobile wireless network.

C. Subject to Paragraph XII(E) of this Amended Final Judgment, the Monitoring
Trustee may hire at the cost and expense of Divesting Defendants any agents, investment
bankers, attorneys, accountants, or consultants, who will be solely accountable to the Monitoring
Trustee, reasonably necessary in the Monitoring Trustee’s judgment. Any such agents or
consultants shall serve on such terms and conditions as the United States approves, including
confidentiality requirements and conflict of interest certifications.

D. Defendants shall not object to actions taken by the Monitoring Trustee in

fulfillment of the Monitoring Trustee’s responsibilities under any Order of the Court on any
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ground other than the Monitoring Trustee’s malfeasance. Any such objections by Defendants
must be conveyed in writing to the United States and the Monitoring Trustee within ten (10)
calendar days after the action taken by the Monitoring Trustee giving rise to Defendants’
objection.

E. The Monitoring Trustee shall serve at the cost and expense of Divesting
Defendants pursuant to a written agreement with Divesting Defendants and on such terms and
conditions as the United States approves, including confidentiality requirements and conflict of
interest certifications. The compensation of the Monitoring Trustee and any agents or
consultants retained by the Monitoring Trustee shall be on reasonable and customary terms
commensurate with the individuals’ experience and responsibilities. If the Monitoring Trustee
and Divesting Defendants are unable to reach agreement on the Monitoring Trustee’s or any
agents’ or consultants’ compensation or other terms and conditions of engagement within
fourteen (14) calendar days of the appointment of the Monitoring Trustee, the United States may,
in its sole discretion, take appropriate action, including making a recommendation to the Court.
The Monitoring Trustee shall, within three (3) business days of hiring any agents or consultants,
provide written notice of such hiring and the rate of compensation to Divesting Defendants and
the United States.

F. The Monitoring Trustee shall have no responsibility or obligation for the
operation of Defendants’ businesses.

G. Defendants shall use their best efforts to assist the Monitoring Trustee in
monitoring Defendants’ compliance with their individual obligations under this Amended Final
Judgment and under the Stipulation and Order. The Monitoring Trustee and any agents or
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consultants retained by the Monitoring Trustee shall have full and complete access to the
personnel, books, records, and facilities relating to compliance with this Amended Final
Judgment, subject to reasonable protection for trade secrets; other confidential research,
development, or commercial information; or any applicable privileges. Defendants shall take no
action to interfere with or to impede the Monitoring Trustee’s accomplishment of its
responsibilities.

H. After its appointment, the Monitoring Trustee shall file reports monthly, or more
frequently as needed, with the United States setting forth Defendants’ efforts to comply with
Defendants’ obligations under this Amended Final Judgment and under the Stipulation and
Order. To the extent such reports contain information that the Monitoring Trustee deems
confidential, such reports will not be filed in the public docket of the Court.

l. The Monitoring Trustee shall serve until the divestiture of all the Divestiture
Assets is finalized pursuant to this Amended Final Judgment, until the buildout requirements are
complete pursuant to Section VIII of this Amended Final Judgment, until any Full MVNO
Agreement expires or otherwise terminates, or until the term of any transition services agreement
pursuant to Paragraph IV(A)(4) of this Amended Final Judgment has expired, whichever is later.

J. If the United States determines that the Monitoring Trustee has ceased to act or
failed to act diligently or in a reasonably cost-effective manner, it may recommend that the Court
appoint a substitute Monitoring Trustee.

X1l EFIREWALL

A. During the term of this Amended Final Judgment, the Divesting Defendants and

Acquiring Defendant shall implement and maintain reasonable procedures to prevent

29



Case: L23«\1:09168 MRAASAEIK # RBInve Ril2E9 0 F i8R BIFP2R)e 36 Padd BageEB#:4540

competitively sensitive information from being disclosed by or through implementation and
execution of the obligations in this agreement or any associated agreements to components or
individuals within the respective companies involved in the marketing, distribution, or sale of
competing products.

B. Divesting Defendants and Acquiring Defendant each shall, within thirty (30)
business days of the entry of the Stipulation and Order, submit to the United States, the Plaintiff
States, and the Monitoring Trustee a document setting forth in detail the procedures implemented
to effect compliance with this Section. Upon receipt of the document, the United States shall
inform Divesting Defendants and Acquiring Defendant within thirty (30) business days whether,
in its sole discretion, it approves of or rejects each party’s compliance plan. In the event that
Divesting Defendants’ or Acquiring Defendant’s compliance plan is rejected, the United States
shall provide Divesting Defendants or Acquiring Defendant, as applicable, the reasons for the
rejection. Divesting Defendants or Acquiring Defendant, as applicable, shall be given the
opportunity to submit, within ten (10) business days of receiving a notice of rejection, a revised
compliance plan. If Divesting Defendants or Acquiring Defendant cannot agree with the United
States on a compliance plan, the United States shall have the right to request that this Court rule
on whether Divesting Defendants’ or Acquiring Defendant’s proposed compliance plan fulfills
the requirements of this Section.

C. Divesting Defendants and Acquiring Defendant shall:

1. furnish a copy of this Amended Final Judgment and related Competitive

Impact Statement, within sixty (60) calendar days of entry of the Stipulation and Order to

(a) each officer, director, and any other employee that will receive competitively sensitive
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information; and (b) each officer, director, and any other employee that is involved in (i)
any contacts with the other companies that are parties to any transition services
agreement contemplated by this Amended Final Judgment, or (ii) making decisions under
any transition services agreement entered into pursuant to this Amended Final Judgment;

2. furnish a copy of this Amended Final Judgment and related Competitive
Impact Statement to any successor to a person designated in Paragraph XI11(C)(1) upon
assuming that position;

3. annually brief each person designated in Paragraph XI11(C)(1) and
Paragraph XI111(C)(2) on the meaning and requirements of this Amended Final Judgment
and the antitrust laws; and

4. obtain from each person designated in Paragraph XI(C)(1) and Paragraph
XI(C)(2), within thirty (30) calendar days of that person’s receipt of the Amended Final
Judgment, a certification that he or she (a) has read and, to the best of his or her ability,
understands and agrees to abide by the terms of this Amended Final Judgment; (b) is not
aware of any violation of the Amended Final Judgment that has not been reported to the
company; and (c) understands that any person’s failure to comply with this Amended
Final Judgment may result in an enforcement action for contempt of court against each
Defendant or any person who violates this Amended Final Judgment.

XIV. COMPLIANCE INSPECTION

A. For the purposes of determining or securing compliance with this Amended Final
Judgment, or of any related orders such as any Stipulation and Order, or of determining whether

the Amended Final Judgment should be modified or vacated, and subject to any legally-
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recognized privilege, from time to time authorized representatives of the United States, including
agents and consultants retained by the United States, shall, upon written request of an authorized
representative of the Assistant Attorney General in charge of the Antitrust Division, and on
reasonable notice to Defendants, be permitted:

1. access during Defendants’ office hours to inspect and copy, or at the option
of the United States, to require Defendants to provide electronic copies of all books,
ledgers, accounts, records, data, and documents in the possession, custody, or control of
Defendants, relating to any matters contained in this Amended Final Judgment; and

2. tointerview, either informally or on the record, Defendants’ officers,
employees, or agents, who may have their individual counsel present, regarding such
matters. The interviews will be subject to the reasonable convenience of the interviewee
and without restraint or interference by Defendants.

B. Upon the written request of an authorized representative of the Assistant Attorney
General in charge of the Antitrust Division, Defendants shall submit written reports or response
to written interrogatories, under oath if requested, relating to any of the matters contained in this
Amended Final Judgment as may be requested.

C. No information or documents obtained by the means provided in this Section will
be divulged by the United States to any person other than an authorized representative of the
executive branch of the United States, except in the course of legal proceedings to which the
United States is a party (including grand jury proceedings), for the purpose of securing

compliance with this Amended Final Judgment, or as otherwise required by law.
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D. If at the time that Defendants furnish information or documents to the United
States, Defendants represent and identify in writing the material in any such information or
documents to which a claim of protection may be asserted under Rule 26(c)(1)(G) of the Federal
Rules of Civil Procedure, and Defendants mark each pertinent page of such material, “Subject to
claim of protection under Rule 26(c)(1)(G) of the Federal Rules of Civil Procedure,” then the
United States shall give Defendants ten (10) calendar days’ notice prior to divulging such
material in any legal proceeding (other than a grand jury proceeding).

XV. NO REACQUISITION OR SALE TO COMPETITOR

A. Divesting Defendants and Parent Defendants shall not reacquire any part of the
Divestiture Assets during the term of this Amended Final Judgment.

B. Divesting Defendants and Parent Defendants shall not acquire any other assets
that are substantially similar to the Divestiture Assets from the Acquiring Defendant during the
terms of this Amended Final Judgment.

C. Acquiring Defendant shall not sell, lease, or otherwise provide the right to use the
Divestiture Assets (including, but not limited to, selling wholesale wireless network capacity) to
any national facilities-based mobile wireless provider during the term of this Amended Final
Judgment, except for a roaming arrangement, without prior approval of the United States;
provided, however, that following the divestiture of the 800 MHz Spectrum Licenses, the
Divesting Defendants will be permitted to lease back from the Acquiring Defendant up to 4 MHz
of spectrum as needed for up to two (2) years following the divestiture of the 800 MHz Spectrum
Licenses.

XVI. NOTIFICATIONS
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A. Acquiring Defendant shall notify the United States at least thirty (30) calendar
days prior to any change in the corporation(s) that may affect compliance obligations arising
under this Amended Final Judgment, including, but not limited to: a dissolution, assignment,
sale, merger, or other action that would result in the emergence of a successor corporation; the
creation or dissolution of a subsidiary, parent, or affiliate that engages in any acts or practices
subject to this Amended Final Judgment; the proposed filing of a bankruptcy petition; or a
change in the corporate name or address. Provided, however, that, with respect to any proposed
change in the corporation(s) about which Acquiring Defendant learns fewer than thirty (30)
calendar days prior to the date such action is to take place, Acquiring Defendant shall notify the
United States as soon as is practicable after obtaining such knowledge.

B. For transactions that are not subject to the reporting and waiting period
requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, 15
U.S.C. § 18a (the “HSR Act”), Divesting Defendants shall not, without providing advanced
notification to the United States, directly or indirectly acquire a financial interest, including
through securities, loan, equity, or management interest, in any company that competes for the
provision of mobile wireless retail services. Acquiring Defendant shall not sell any of the
Divestiture Assets or any currently held substantially similar assets, directly or indirectly,
without providing advance notification to the United States.

C. Such notification will be provided to the United States in the same format as, and
per the instructions relating to, the Notification and Report Form set forth in the Appendix to
Part 803 of Title 16 of the Code of Federal Regulations as amended. Notification will be
provided at least thirty (30) calendar days prior to acquiring any such interest, and will include,
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beyond what may be required by the applicable instructions, the names of the principal
representatives of the parties to the agreement who negotiated the agreement, and any
management or strategic plans discussing the proposed transaction. If within thirty (30) calendar
days after notification, the United States makes a written request for additional information,
Defendants shall not consummate the proposed transaction or agreement until thirty (30)
calendar days after submitting and certifying, in the manner described in Part 803 of Title 16 of
the Code of Federal Regulations as amended, the truth, correctness, and completeness of all such
additional information. Early termination of the waiting periods in this paragraph may be
requested and, where appropriate, granted in the same manner as is applicable under the
requirements and provisions of the HSR Act and rules promulgated thereunder. This Section
will be broadly construed and any ambiguity or uncertainty regarding the filing of notice under
this Section will be resolved in favor of filing notice. Defendants may, however, provide
informal notice and request that the United States waive the requirement of formal notice for any
transaction.

D. Defendants represent and warrant to the United States that they have disclosed all
agreements between Acquiring Defendant and either Divesting Defendants or Parent Defendants
related to the settlement of this action and their obligations and commitments put forth in this
Amended Final Judgment. Defendants will provide thirty (30) days written notice to the United
States of any intent to enter into or execute any amendment, supplement, or modification to any
of the agreements between Divesting Defendants or Parent Defendants and Acquiring Defendant.
Notwithstanding any provision to the contrary in the agreements between Divesting Defendants

or Parent Defendants and Acquiring Defendant, Divesting Defendants or Parent Defendants may
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not amend, supplement, terminate, or modify any of the agreements or any portion thereof
without obtaining the consent of the United States in its sole discretion. The United States will
not withhold consent to amendment, supplementation, modification, or termination of any of the
agreements or portion thereof if Divesting Defendants demonstrate to the United States, in its
sole discretion, that a refusal to amend, supplement, modify, or terminate the agreements would
prevent Divesting Defendants from meeting any build out requirements imposed by the FCC.

XVII. RETENTION OF JURISDICTION

The Court retains jurisdiction to enable any party to this Amended Final Judgment to
apply to the Court at any time for further orders and directions as may be necessary or
appropriate to carry out or construe this Amended Final Judgment, to modify any of its
provisions, to enforce compliance, and to punish violations of its provisions.

XVIIl. ENFORCEMENT OF AMENDED FINAL JUDGMENT

A. The United States retains and reserves all rights to enforce the provisions of this
Amended Final Judgment, including the right to seek an order of contempt from the Court.
Defendants agree that in any civil contempt action, any motion to show cause, or any similar
action brought by the United States regarding an alleged violation of this Amended Final
Judgment, the United States may establish a violation of the decree and the appropriateness of
any remedy therefore by a preponderance of the evidence, and Defendants waive any argument
that a different standard of proof should apply.

B. The Amended Final Judgment should be interpreted to give full effect to the
procompetitive purposes of the antitrust laws and to restore all competition harmed by the

challenged conduct. Defendants agree that they may be held in contempt of, and that the Court
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may enforce, any provision of this Amended Final Judgment that, as interpreted by the Court in
light of these procompetitive principles and applying ordinary tools of interpretation, is stated
specifically and in reasonable detail, whether or not it is clear and unambiguous on its face. In
any such interpretation, the terms of this Amended Final Judgment should not be construed
against either party as the drafter.

C. In any enforcement proceeding in which the Court finds that Defendants have
violated this Amended Final Judgment, the United States may apply to the Court for a one-time
extension of this Amended Final Judgment, together with such other relief as may be
appropriate. In connection with any successful effort by the United States to enforce this
Amended Final Judgment against a Defendant, whether litigated or resolved prior to litigation,
that Defendant agrees to reimburse the United States for the fees and expenses of its attorneys, as
well as any other costs including experts’ fees, incurred in connection with that enforcement
effort, including in the investigation of the potential violation.

D. For a period of four (4) years after the expiration or termination of the Amended
Final Judgment pursuant to Section XI1X, if the United States has evidence that a Defendant
violated this Amended Final Judgment before it expired or was terminated, the United States
may file an action against that Defendant in this Court requiring that the Court order (i)
Defendant to comply with the terms of this Amended Final Judgment for an additional term of at
least four (4) years following the filing of the enforcement action under this Section, (ii) any
appropriate contempt remedies, (iii) any additional relief needed to ensure that Defendant
complies with the terms of the Amended Final Judgment, and (iv) fees or expenses as called for
in Paragraph XVI11(C).
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XIX. EXPIRATION OF AMENDED FINAL JUDGMENT

Unless the Court grants an extension, this Amended Final Judgment expires April 1,
2027, except that after April 1, 2025, this Amended Final Judgment may be terminated upon
notice by the United States to the Court and Defendants that the divestitures, buildouts and other
requirements have been completed and that the continuation of the Amended Final Judgment no
longer is necessary or in the public interest.

XX. PUBLIC INTEREST DETERMINATION

Entry of this Amended Final Judgment is in the public interest. The parties have
previously complied with the requirements of the Antitrust Procedures and Penalties Act, 15
U.S.C. § 16, including making copies available to the public of the Final Judgment, the related
Competitive Impact Statement, any comments thereon, and the United States’ responses to
comments. Based upon the record before the Court, entry of this Amended Final Judgment is in

the public interest.

Date: 067"&,—:/‘2 ?’, 2¢273

United States District Judge

38





