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FCC 603 FCC Wireless Telecommunications Bureau gggomvgdao%y omMms
Application ;:rTAssigfnmet}tg of tI:u'thcbnzaticm See instructions for
and iransters ot Lontro public burden estimate
Submitted 09/18/2000
at 06:01PM
File Number:
. _ |0000214432
11) Applica‘ﬁ-onTPurpose: Transfer of Control l
2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pending application File Numbe: -
currently on file with the FCC. e Number.

|2b) File numbers of related pending applications currently on file with the FCC: |

Type of Transaction

3a) Is this a pro forma assignment of authorization or transfer of control? No )

3b) If the answer to item 3a is "Yes', is this a notification of a pro forma transaction being filed under the Commission's forbearance
procedures for telecommunications licenses?

A isaggregation?

5) Does this filing request a waiver of the Commission's ruies? Yes

6) Are attachments being filed with this application? Yes -
7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless licenses heid by the
assignor/transferor or affiliates of the assignor/transferor(e.g., parents, subsidiaries, or commonly controlied entities) that are not included
on this form and for which Commission approval is required? Yes
7b) Does the transaction that is the subject of this application aiso involve transfer or assignment of non-wireless licenses that are not
included on this form and for which Commission approval is required? Yes

Transaction Information

,'8—)_ How will 2 assignment of authorization or mﬁer of controi be accomplished? Sale or other assignment or transfer of stock
If required by applicable rule, attach as an exhibit a statement on how control is t0 be assigned or transferred, along with copies of any
pertinent contracts, agreements, instruments, certified copies of Court Orders, etc.

9) The assignment of authorization or transfer of control of license is: Volun

|

Licensee/Assignor Information .
[10a) Taxpayer Identihcation Numb. — [ob)SGIN: 000_|[10c) FCC Registration Number (FRN): 1631189 |
[11) First Name (if individual): M ltastname:  |[Suftx: ]
12) Entity Name (if not an individual): Powerts! Kentucky Licenses, Inc.

13) Attention To: Sandy Taylor

14) P.O. Box: And / Or 15) Street Address: 1233 O.G. Skinner Dr.

16) City: West Point 18) Zip: 31833
{19) Telephone Number: (706)645-2000 20) FAX: (706)645-9523

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)
|American Indian or Alaska - Black or African- Native Hawaiian or Other Pacific .
= pcar i
R . . Not Hispanic or

[Gonter JfFomate Cr—

|
|
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Transferor Information (for transfers of control only)

23a) Taxpayer Identification Number: | 23b) SGIN: 000 3c) FCC Registration Number (FRN)
24) First Name (if individual M ]

25) Entity Name (if not an individual): Powertel, Inc.
And / Or 7) Street Address: 1233 Q.G. Skinner Drive

8) City: West Point 30) Zip: 31833

31) Telephone Number: (706)645-2000 32) FAX: (706)645-9949
33) E-Mail Address

ﬂ
|

ﬂl
|I

ﬂ

>
o
o
i

@dl

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

t Representative (f other than Transferor) (fr transfers of controlonly)
T T L A T S L — . —

35) Company Name: Powertel, inc.
36) P.O. Box: 37) Street Address: 1233 O.G. Skinner Drive
38) City: West Point 39) State: GA [40) Zip: 31833

|41) Telephone Number: (706)645-2000 ] 42) FAX: (706)645-9949

3) E-Mail Address: STayl Powertel.com

|

Assignee/Transferee Information
44) The Assi is a(n): Corporation

‘ 5a) Taxpayer Identification Number: ] 5b) SGIN: 000 5c) FCC Registration Number (FRN):
46) First Name (if individual): |

47) Entity Name (if other than individual): Deutsche Telekom AG

) Name of Real Party in Interest: 9) TIN:

50) Attention To:

51)P.O. Bax: _ [[And70r___ |[52) Street Address: 1020 19th Street, N.W., Suite 850 |
Eocywashogor —— ——— Joisumoc  [ozemes
66) Telephone Number: (202)4520656_______ |[57) FAX: (202)452.9555 |

[
il

58) E-Mail Address: andreas.! usa.telekom.de

Name of AssigneelT ransferee Qontact Representative (if other than Assignee/Transferee)

Alien Ownership Questions

69) Is the Assignee or Transferee a foreign govemment or the representative of any foreign government? .
|70) Is the Assignee or Transferee an alien or the representative of an alien? [I ]
[71) 12 the Assignes or Transieree a corporaion organized under e aws of sy forsgn govemment? ¥

71) Is the Assignee or Transferee a corporation nized under the laws of

corporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or foreign
cmnershlp or control

Basic Qualification Questions
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74) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction permit
revoked or had any application for an initial, modification or renewal of FCC station authorization, license, construction permit denied by

the Commission? If 'Yes’, attach exhibit explaining circumstances.
75) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly controlling the Assignee or

Transferee, or any party to this application ever been convicted of a felony by any state or federal court? if "Yes', attach exhibit
|explaining circumstances.

76) Has any court finally adjudged the Assignee or Transferes, or any party directly or indirectly controlling the Assignee or Transferee
guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of
manufacture or sale of radio apparatus, exclusive traffic ammangement, or any other means or unfair methods of competition? If "Yes',
attach exhibit explaining _c_in:umstances.

77) Is the Assignee or Transferes, or any party directly or indirectly controlling the Assignee or Transferee currently a party in any
pending matter referred to in the preceding two items? If "Yes', attach exhibit explaining circumstances.

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

e e e e
Race: American indian or Alaska As Black or African- Native Hawaiian or Other Pacific \White:
: Native: American: Istander: e

. L Not Hispanic or

Gonaer

Assignor/Transferor Certification Statements

1) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
required because the transaction is subject to streamiined notification procedures for pro forma assignments and transfers by
telecommunications carmiers. See Memorandum Opinion and Order, 13 FCC Red. 6293(1958).
2) The Assignor or Transferor certifies that all statements made in this application and in the exhibits, attachments, or in documents
incorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith.

9) Typed of Printed Name of Party Authorized to Sign

7
Firs Name: i
80) Title: Vice President/General Counsel

gna Do ]81)Date: 09/18/00 |

ﬂl

Assignee/Transferee Certification Statements

1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
required because the transaction is subject to streamiined notification procadures for pro forma assignments and transfers by

i inion and Order, 13 FCC Rcd. 6293 (1998).
2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against the
regulatory power of the United States because of the previous use of the same, whether by license or dtherwise, and requests an
authorization in accordance with this application.
3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of any
pertinent cross-ownership, attribution, or spectrum cap rule.”

*If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the
outcome of the waiver request. )

4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor under
the subject authorization(s), uniess the Federal Communications Commission pursuant ta a request made herein otherwise allows, excapt
for liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the Assignor or Transferor
rior to this assignment.
5) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, or in documents
incorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith.

pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution of a
controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as used in this
7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
simultaneously with this application, or (3) is not required to file Form 602 under the Commission's Rules.

82) Typed or Printed Name of Party Authorized to Sign
FirstName: Hans Wil |[Mi___][Last Name: Hefekauser .

83) Title: Senlor Executive VP, Govt. Affairs
lSignature: Hans-Willi Hefekauser ”84) Date: 09/18/00 l
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WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).
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FCC Form 603 Schedule for Assignments of Authorization
Schedule A and Transfers of Control in Auctioned Services

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization onl

Is the Assignee claiming the same category or a smaller category of eligibility for instaliment payments as the Assignor (as
detarmined by the applicable rules govemning the icenses issued to the Assignor)?

If 'Yes', is the Assignee applying for instaliment payments?

2) Gross Revenues and Total Assets Information (if required) (for'assignments of authorization only)
Refer to applicable auction niles for method to determine required gross revenues and total assets information

e S e e S
IYear 1 Gross Revenues (cumnt)" Year 2 Gross Revenues " Year 3 Gross Revenues " Total Assets: ]

3) Certification Statements
For Assignees Claiming Eligit

gible to obtain the licenses for which they app

For Assignees Claiming Eligibility as a P{:bllcly Traded Corporation
Assignee certifies that they are sligibie to obtain the licenses for which they apply and that they comply with the definition of a Publicly

Traded Corporation, as set out in the applicable FCC rules.
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For Assignees Claiming Eligibility Using a Control Group Structurs

e e R N
Assignee certifies that they are eligible to obtain the licanses for which they apply.

Assignee certifies that the applicant’s sole control group member is a pre-existing entity, if applicable.

For Assignees Claiming Eligibility as a Very Smali Business, Very Small Business Consortium, Small Business, or as a Small

i;
]
3
3

Assignee certifies that they are eligible to obtain the licenses for which they apply.

Assignee certifies that the applicant’s sole control group member is a pre-existing entity, if applicable.

For Assignees Claiming Eligibility as a Rural Telephone Company

Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rutes, and must disciose all
parties to agreement(s) to partition licenses won in this auction. See applicable FCC rules.

Transfers of Control
4) Licensee Eligibility (for transfers of control on
As a result of transfer of control, must the licensee now claim a larger or higher category of eligibility than was originally

deciared? .
If "'Yes', the new category of eligibility of the licensee is:

Certification Statement for Transferees
ransferee certifies that the answers provided in item 4 are true and comect.

Attachment List
Attachment

Description Contents

09/18/00 blic Interest Statement 17590921.0.pdf

IOWnership 09/18/00 orm 602 17590923 .0.pdf

Date

i
|

l
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Washington, D.C. 20554

In the Matter of
POWERTEL, INC,,
Transferor,

and
DEUTSCHE TELEKOM AG,
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Application for Consent to Transfer of Control.

)
)
)
)
)
)
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)
)
)
)
)
)

APPLICATION FOR TRANSFER OF CONTROL
AND PETITION FOR DECLARATORY RULING
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Paul G. Madison
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Washington, D.C. 20036

Jill Dorsey
POWERTEL, INC.

1239 O.G. Skinner Drive
West Point, GA 31833

Counsel for Powertel, Inc.
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John H. Harwood II
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Andreas Tegge

DEUTSCHE TELEKOM, INC.
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Washington, D.C. 20036
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intended to complement the VoiceStream-DT merger, and will occur only if DT and
VoiceStream consummate their proposed merger. If DT and VoiceStream do not do so,
VoiceStream itself intends to acquire Powertel.# After the DT-VoiceStream and the DT-
Powertel mergers, the parties anticipate that Powertel’s services will be provided under the
VoiceStream brand.

As set forth below, this transaction will deliver substantial proconsumer and
procompetitive benefits. The acquisition of Powertel will fill one of the remaining substantial
gaps in VoiceStream’s footprint, the southeastern United States. Moreover, consumers of
wireless services in areas licensed to but not yet served by Powertel will see their choices expand
as a strengthened and combined VoiceStream-Powertel accelerates its build-out. This seamless
network also will offer global travelers such features as worldwide voicemail access numbers

and transferable prepaid calling plans. Moreover, DT’s expertise with advanced wireless

- features will enable the Powertel systems to bring innovative services to the U.S. market more

quickly than they could on their own.
These procompetitive benefits will not be counterbalanced by any cognizable

anticompetitive effects in U.S. wireless markets, because there are no operating overlaps
between Powertel and VoiceStream, and the few license overlaps are not inconsistent with the
Commission’s CMRS spectrum cap.? The merger also will have no adverse effect on the market
for international services provided from the United States. Nor will DT’s ownership impair |

competition or otherwise harm U.S. interests. This transaction will not be consummated unless

¥ VoiceStream and Powertel are filing with the Commission an Application for Transfer of
Control (“VoiceStream-Powertel Application”) for that alternative transaction simultaneously
with this Application.

¥ See infra Part III.A.3 for a discussion of overlaps between Powertel and VoiceStream
interests.




and until the Commission approves DT’s acquisition of VoiceStream, and the addition of
Powertel’s coverage areas in the southeast to VoiceStream’s network has no additional section
310(b)(4) implications. The transaction is overwhelmingly in the public interest, and is fully
consistent with the Communications Act and the Commission’s rules.

Below, this application sets forth (I) a description of the applicants, (IT) a description of
the transaction, (III) the public interest showing, and (IV) a request for additional

authorizations.¥

L DESCRIPTION OF THE APPLICANTS

A. Powertel
Powertel is a publicly traded Delaware corporation, headquartered at 1239 O.G. Skinner

Drive, West Point, GA 31833. Using the global system for mobile communications (“GSM™)
standard, Powertel, through its various wholly owned subsidiaries, is licensed to provide wireless
PCS service in 12 states in the southeastern United States. As of June 30, 2000, Powertel had
approximately 727,000 customers and year-to-date total revenues of $212.3 million. The
company’s core markets are in 34 metropoﬁ@ areas and along more than 3,000 miles of
highway. Among the markets in Powertel’s licensed service area are Athens, Atlanta, Augusta,
Columbus, Birmingham, Chattanooga, Jackson, Jacksonville, Knoxville, Lexington, Louisville,

Macon, Mempbhis, Nashville and Savannah, and its total licensed service area has a combined

population of more than 25 million people.

¥ In addition to this application, the merging parties are separately filing eight electronic
transfer applications on FCC Form 603 (through the Commission’s universal licensing system)
and an application to transfer control of the international section 214 authorization held by

Powertel.




In addition to its wholly owned subsidiaries, Powertel will be a 49.9% non-controlling
equity investor in Eliska Wireless Ventures I, Inc. (“Eliska”), which has applied to acquire
(through a subsidiary) eight C Block PCS licenses held by DiGiPH PCS, Inc. in Alabama,
Florida, and Mississippi.¥ That application is currently pending.

Powertel is also authorized to provide global international resale services.f Powertel
does not provide any facilities-based international services.

B.  Deutsche Telekom” and VoiceStream
DT is a corporation organized and existing under the laws of the Federal Republic of

Germany, with its headquarters in Bonn, Germany. Within Germany, DT provides local and
long distance services, Internet services, data and IP system solutions, ISDN services, and cable
television distribution services, among other telecommunications and information services.

DT also provides mobile telephony services in Germany and throughout Europe through
operating subsidiaries held by T-Mobile International AG.¥ T-Mobile’s largest subsidiary is
Germany’s second-largest wireless carrier, with approximately 13.4 million subscribers or 39
percent of the market as of June 2000 (behind Vodafone AirTouch (formerly Mannesmann

Mobilfunk), which had approximately 13.8 million subscribers, or 41 percent of the market at

¥ Powertel’s interest is not attributable for purposes of the Commission’s designated entity
rules.

& Powertel received authority to provide global resale services in FCC File No. ITC-214-
20000727-00441 (effective August 18, 2000). Powertel is filing today a letter notifying the
Commission that its operating subsidiaries will provide service under their parent’s authorization
pursuant to section 63.21(i) of the Commission’s rules.

¥ A more detailed description of DT is provided in the DT-VoiceStream Application.

¥ Although T-Mobile International AG is a holding company that does not directly provide
service, for sake of simplicity the applicants refer below to the various operating subsidiaries

collectively as “T-Mobile.”




that time).? T-Mobile serves another 7.6 million subscribers in other European countries
through majority-controlled operations. T-Mobile’s PCS systems use the GSM platform and
provide voice and data services, including advanced features that are not yet available in the
United States. For example, T-Mobile customers can access voicemail in numerous international
markets by dialing a universal number. T-Mobile also provides various value-added services —
such as emergency automobile service, travel assistance, shopping, or concierge/secretarial
services — that are accessible through consumer-friendly, four-digit “short codes.” These and
other services offered by T-Mobile in Europe are becoming far more robust as DT deploys the
general package radio service (“GPRS”) standard, which enables data transmission rates of more
than 128 kbps. The planned deployment of next-generation wireless systems will further
facilitate the deployment of advanced data services.

DT’s existing operations in the United States are minimal. Deutsche Telekom, Inc.
(“DTT”), a wholly owned subsidiary of DT that is headquartered in New York, is DT’s only
operating subsidiary in the United States. DTI is authorized to provide international services

between the United States and numerous countries throughout the world.1¥ To date, its revenues

y See Federal Republic of Germany, Regulatory Authority for Telecommunicatiohs and
Posts, Mid-Year Report 2000, at 20 available at <http://www.regtp.de/en/market/start/fs_15.

html> (“RegTP Mid-Year Report”).

i DTI received authority to provide facilities-based service between the United States and
Germany in File No. ITC-214-19991217-00788 (action taken January 12, 2000), and resale
services between the United States and Germany in File No. ITC-214-19991217-00789 (action -
taken January 12, 2000). DTI also received authority to operate as a facilities-based carrier and a
resale carrier between the United States and all other permissible locations except Croatia and
Uzbekistan (for which it did not seek authorization) in File No. ITC-214-19991217-00787
(action taken January 12, 2000). DTI is subject to dominant-carrier treatment on the U.S.-
Germany, U.S.-Hungary, and U.S.-Slovakia routes, and otherwise is regulated as nondominant.




from such services are small. In 1999, DTI éarned less than $5 million from international
services, including an Intemnet Protocol telephony trial and facilities-based resale service.lV

Upon consummation of the merger between DT and VoiceStream, which is a condition
precedent to the DT-Powertel merger, DT will provide U.S. wireless telephony services through
VoiceStream. As described in the VoiceStream-Powertel Application,’¥ VoiceStream construéts
and operates broadband PCS systems throughout most of the United States. Currently the
eighth-largest mobile telephony provider in the United States, VoiceStream — like DT in Europe
and Powertel in the United States — uses the GSM communications standard. Through various
wholly owned subsidiaries holding FCC licenses, VoiceStream constructs and operates
broadband PCS systems thr01'1ghout much of the United States. VoiceStream subsidiaries are
also licensed to operate point-to-point microwave, local multipoint distribution service, and
specialized mobile radio systems in various markets throughout the United States. Formerly a
subsidiary of Western Wireless Corporation, VoiceStream was spun off in its entirety to
shareholders of that company on May 3, 1999.

VoiceStream is the fas__tesf-growing wireless carrier in the United States and has received
industry awards for innovation. It owns and operates the most substantial network in the United
States using the GSM standard. In February and May 2000, VoiceStream successfully
completed mergers with Omnipoint and Aerial, two other GSM-based PCS operators. Even with
the Omnipoint and Aerial transactions, VoiceStream remains only the eighth-largest mobile

telephony operator in the United States, behind Verizon Wireless, the SBC/BellSouth joint

W' DTI also earned approximately $7 million in 1999 from the sale of German domestic
services (such as ISDN services and system solutions) to U.S.-based multinational corporations.

12/ See VoiceStream-Powertel Application Part LB,




venture, AT&T Wireless, Sprint PCS, ALLTEL, Nextel Communications, and U.S. Cellular ¥
VoiceStream (including Omnipoint and Aerial) served approximately 2.2 million customers as of
the end of 1999 — only 2.6 percent of the mobile telephony market./¥ The market leaders dwarf
VoiceStream in terms of subscribership and market share. The respective subscribership totals
and market shares at the end of 1999 for providers with nationwide (or near-nationwide)
footprints were: Verizon - 25.8 million subscribers, 30 percént market sharé;
SBC/BellSouth - 16.5 million subscribers, 19.2 percent market share; AT&T Wireless - 10.0
million subscribers, 11.6 percent market share; Sprint PCS - 5.7 million subscribers, 6.6 percent
market share; and Nextel Communications. |

With Powertel and its related GSM interests, ticeStream will have access to a licensed
GSM network covering a population of nearly 250 million. Moreover, with the addition of the
Atlanta market, VoiceStream will control or have ownership interests in licenses to serve 24 of
the top 25 markets in the United States.

In addition to broadband PCS services, VoiceStream is authorized to provide global

international resale services.}¥ VoiceStream and its subsidiaries do not provide any facilities-

based international services.

¥ See Implementation of Section 6002 (b) of the Omnibus Budget Reconciliation Act of
1993; Annual Report and Analysis of Competitive Market Conditions with Respect to
Commercial Mobile Services, Fifth Report, FCC 00-289, at App. B-5, Table 3 (rel. Aug. 18,

2000) (“Fifth CMRS Report”).

I

1 SeeFile No. ITC-214-19960930-00473 (effective November 12, 1996). Pursuant to
Section 63.24(b) of the Commission’s rules, 47 C.F.R. § 63.24(b), this authorization was
assigned from Omnipoint Communications, Inc. to VoiceStream Wireless Corporation by letter
dated March 20, 2000. See Letter from Louis Gurman, Counsel to VoiceStream Wireless
Corporation, to Magalie Roman Salas, Secretary, Federal Communications Commission, filed
March 20, 2000. For information on the authorizations of VoiceStream’s subsidiaries, see the

DT-VoiceStream Application at 6-7.




II. DESCRIPTION OF THE TRANSACTION
On August 26, 2000, DT and Powertel entered into an Agreement and Plan of Merger. In

this transaction, DT will acquire 100 percent of the outstanding common stock of Powertel. To
accomplish this acquisition, DT has incorporated a wholly owned merger subsidiary, pursuant to
Delaware law. This merger subsidiary will be merged with Powertel, after which the former will
cease to exist and Powertel (which will remain a Delaware corporation) will be the surviving
entity. Holders of Powertel common stock will receive 2.6353 shares of DT’s stock; holders of
Powertel Series A and B Preferred Shares will receive 121.9294 shares of DT’s stock; holders of
Powertel Series D Preferred Shares will receive 93.0106 shares of DTs stock; and holders of
Powertel Series E and F Preferred Shares will receive 179.5979 shares of DT’s stock (plus
2.6353 shares of DT’s stock for each share of Powertel common stock that such preferred

shareholders are owed as dividends). DT also will assume approximately $1.2 billion of

Powertel’s debt.

III. THE PROPOSED MERGER IS DEMONSTRABLY IN THE PUBLIC INTEREST

As the Commission has found in the past, the public interest is served when smaller
mobile telephony carriers, such as VoiceStream, augment their national footprint and enhance
their ability to provide nationwide, one-rate service to consumers in competition with larger
carriers. The proposed merger with Powertel serves this procompetitive purpose and will
advance the public interest.

In assessing whether a proposed merger serves the public interest, the Commission
considers whether the transaction (1) would result in a violation of the Act or any other
applicable statutory‘ provisions; (2) would result in a violation of the Commission’s rules; (3)

would substantially frustrate or impair the Commission’s implementation or enforcement of the




Act or interfere with the objectives of that and other statutes; and (4) promises to yield
affirmative public interest benefits. 1

The merger of Powertel and DT, following the merger of VoiceStream and DT, will yield
substantial public interest benefits, because it will benefit consumers by increasing their choices
and lowering their prices and will promote competition in the U.S. wireless market. The
competitive benefits will not be offset by any anticompetitive effects, because as noted below
there are very few overlaps between Powertel and VoiceStream’s PCS licenses. None of those
overlaps involves an operational overlap, none implicates the Commission’s spectrum cap, and
all of the overlap areas are well served by multiple broadband CMRS providers.1”

This transaction also satisfies the first three prongs of the Commission’s analysis,
because it would not result in the violation or frustration of any statutory provision or the
Commission’s rules. For the same reasons set forth in the DT-VoiceStream Application,'¥
because the transaction is proconsumer and procompetitive and there are no offsetting public
interest harms, the transfer meets the requirement in section 310(b)(4) that DT’s greater-than-

25% investment in Powertel be in the public interest.?

¢ See, e.g., Applications of Aerial Communications, Inc., Transferor, and VoiceStream
Wireless Holding Corp., Transferee, Memorandum Opinion and Order, WT Docket No. 00-3,
DA 00-730, § 9 (rel. Mar. 31, 2000) (“VoiceStream-Aerial); Applications of Ameritech Corp.
and SBC Communications Inc. for Consent to Transfer of Control, Memorandum Opinion and
Order, 14 FCC Red 14712, 14738-39 9 49-50 (rel. Oct. 8, 1999) (“SBC-Ameritech’);
Application of WorldCom, Inc., and MCI Communications Corp. for Transfer of Control of MCI
Communications Corp. to WorldCom, Inc., Memorandum Opinion and Order, 13 FCC Rcd

18025, 18030-33 7§ 9-12 (1998).
LW See infra Part IML.A.3.

¥  See DT-VoiceStream Application Part I1L.B.
19 See47U.S.C. § 310(b)(4).




A.  The Merger Will Produce Substantial Proconsumer and Procompetitive
Benefits and Poses No Threat to Competition.

The merger of Powertel, following DT’s merger with VoiceStream, will serve the public
interest by promoting vigorous competition in the U.S. mobile telephony market. In approving
VoiceStream’s recent mergers with Omnipoint and Aerial, the Commission recognized that
“GSM subscribers will benefit from the expanded footprint to be offered by VoiceStream,
and . . . all mobile phone users needing access throughout the nation will benefit significantly
from the creation of another competitor with a near-nationwide footpn'nt.”z-q’ Moreover, the
Commission concluded that the mergers “will also provide more U.S. consumers with the
opportunity to subscribe to a carrier that accommodates international roaming access, where
GSM . .. prevails.”® This transaction will permit VoiceStream-Powertel to offer that expanded
footprint and international access to more consumers and to compete effectively with larger
nationwide mobile telephony providers (such as Verizon Wireless, AT&T Wireless, Sprint PCS,
Nextel Communications, and SBC/BellSouth) by filling in one of the remaining substantial gaps
in VoiceStream’s footprint — the southeastern United States. Moreover, the transaction with DT
will give Powertel the financial resources it needs to provide additional wireless services. DT’s
resources also will enable the combined VoiceStream-Powertel to acquire additional licenses,

including those necessary for next generation wireless services. In turn, the merger will result in

more choice, improved services, and better prices to consumers.

% VoiceStream-Aerial § 44; Applications of VoiceStream Wireless Corp. or Omnipoint
Corp., Transferors, and VoiceStream Wireless Holding Co., Cook Inlet/VS GSM I PCS, LLC, or
Cook Inlet/VS GSM III PCS, LLC, Transferees, Memorandum Opinion and Order, FCC 00-53,
DA 99-1634 & 99-2737, ] 46 (rel. Feb. 15, 2000) (“VoiceStream-Omnipoint”).

& VoiceStream-Aerial § 44; see also VoiceStream-Omnipoint  46.
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The Commission begins its assessment of a trémsaction’s competitive effects by defining
the relevant markets, both in terms of relevant products (or services) and geographic scope.zlj
The Commission next identifies current and potential participants in these markets. 2’ The
Commission then considers the procompetitive benefits and any anticompetitive effects of the
merger. On the procompetitive side, the Commission examines “merger-specific efficiencies |
such as cost reductions, productivity enhancements, or improved incentives for innovatioﬁ, and
whether the merger will support the general policies of market-opening and barrier-lowering that
underlie the 1996 Act.”?¥ This portion of the “public interest analysis may also entail assessing
whether the merger will affect the quality of telecommunications services or will result in tﬁe
provision of new or additional services to consumers.”® With respect to anticompetitive effects,
the Commission evaluates “whether the merger is likely to result in either unilateral or

coordinated effects that enhance or maintain the market power of the merging pérties.”w

2 See Application of NYNEX Corp., Transferor, and Bell Atlantic Corp., Transferee,
Memorandum Opinion and Order, 12 FCC Rcd 19985, 20008 § 37 (1997) (“Bell Atlantic-
NYNEX”). For recent applications of the Commission’s competitive analysis in the wireless
context, see, e.g., Applications of Vodafone AirTouch, Plc and Bell Atlantic Corp., Memorandum
Opinion and Order, DA 99-2451, DA 00-721, § 25 (rel. Mar. 30, 2000) (“Vodafone-Bell
Atlantic™); VoiceStream-Aerial § 30; VoiceStream-Omnipoint § 21; Applications of AirTouch
Communications, Inc., Transferor, and Vodafone Group, Plc, Transferee, Memorandum Opinion
and Order, DA 99-1200, § 11 (rel. June 22, 1999) (“AirTouch-Vodafone™).

o See id.

%  Id See also SBC/Ameritech, 14 FCC Red at 14739 50 (public interest evaluation
encompasses the broad aims of the Communications Act, “which include . . . the implementation
of Congress’s pro-competitive, deregulatory national policy framework designed to open all
telecommunications markets to competition . . . and the acceleration of private sector deployment

of advanced services”).

¥ M

% See Bell Atlantic-NYNEX, 12 FCC Red at 20008 § 37. Where one or both of the merging
parties possess market power in a relevant market, the Commission also considers the effect of
the merger on the Commission’s ability to constrain that power until competition is able to
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When it applied this competitive analysis to VoiceStream’s recent mergers with
Omnipoint and Aerial, the Commission found that those mergers were “likely to enhance
competition in the relevant markets” by expanding VoiceStream’s coverage area and improving
VoiceStream’s ability to compete with larger carriers.Z As the discussion below explains more
fully, the proposed merger between VoiceStream and Powertel has the same proconsumer and
procompetitive rationale and justifies the same result. Specifically, expansion of VoiceStream’s
coverage area continues to be critical to the company’s ability to compete with larger mobile
telephony providers such as Verizon Wireless, AT&T Wireless, Sprint PCS, Nextel
Communications, and SBC/BellSouth. The proposed transaction will give VoiceStream the
more complete national footprint it needs to meet increasing consumer demand for its wireless
services. Strengthening VoiceStream’s position as a competitor in the market for national “‘one-

rate” service plans, in turn, will deliver more choice, improved services, and better prices to

 consumers. What is more, these substantial proconsumer and procompetitive benefits will not be

offset by any significant reduction in competition.
1. The Relevant Markets and Competitive Landscape

Powertel provides service in two relevant “product” markets: mobile telephony, and
international services from the United States to other countries. DT currently provides service in
the United States (through DTI) only in the latter of these markets; on consummation of the

VoiceStream transaction, DT (through DTI and VoicéStream)’will provide services in both. The

merger will be procompetitive with respect to both markets.

accomplish that feat. See id. That test has no application here, because neither party comes
close to possessing market power in any relevant market, as discussed below.

& VoiceStream-Omnipoint§ 21. See also id. § 51; VoiceStream-Aerial | 48.
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a, Mobile Telephony
Product and Geographic Markets. On consummation of the DT-VoiceStream

transaction, DT (through VoiceStream) and Powertel will operate broadband PCS systems in
many areas throughout the United States. Broadband PCS operators are considered CMRS
providers, and in particular fall within the mobile telephony segment of the larger CMRS market.
The Commission has defined the mobile telephony segment to include cellular, broadband PCS,
and digital specialized mobile radio (“SMR”) services.”’ This market segment has a national
geographic scope; while regional carriers may retain some consumer appeal, the emergence of
national “one-rate” plans and the resulting industry consolidation have produced a distinct
national market.

In addition to analog cellular networks, mobile telephony operators have deployed digital
networks based on four primary technical standards: CDMA, TDMA, iDEN, and GSM.¥ As of
the end of 1999, TDMA systems had been launched in areas containing 207 million people, or
81.6 percent of the population.?! CDMA was close behind, having been launched in areas

containing 204 million people (80.8 percent of the population), followed by iDEN (185 million

& See Fifth CMRS Report at 9; see also Implementation of Section 6002(b) of the Omnibus
Budget Reconciliation Act of 1993; Annual Report and Analysis of Competitive Market
Conditions with Respect to Commercial Mobile Services, Fourth Report, 14 FCC Red 10145,

10152 (1999) (“Fourth CMRS Report”).

z See Fifth CMRS Report at 10-12; Fourth CMRS Report, 14 FCC Red at 10159-60. To the
extent that regional markets remain for mobile telephony, that is irrelevant to this proceeding:
Powertel’s CMRS interests are centered in the southeastern United States, an area that 1s largely

absent from VoiceStream’s existing service area.
¥ Fifth CMRS Report at 23-24.

A Id at24.
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people, 73.3 percent of the population).?? GSM — the technology employed by VoiceStream
and Powertel — had been launched in areas containing 165 million pecple, or 65.3 percent of the
population.'w

As of December 1999, the U.S. mobile telephony market had nearly 86 million
subscribers, representing more than a quarter of the nation’s population.* Total revenues in this
market were over $40 billion in 1999.2 Powerte] had approximately $212.3 million in revenue
for the year ended June 30, 2000.

Significant Market Participants. The market is led by five carriers with nationwide or
near-nationwide footprints: Verizon Wireless, SBC/BellSouth, AT&T Wireless, Sprint PCS, and
Nextel Communications.2¥ These carriers have thrived by offering national one-rate price plans
that have the following attributes: “bundles of large quantities of minutes for a fixed monthly
rate that translated into . . . a low per-minute price; no long distance charges when used on the
operator’s network; no roaming charges when used on the operator’s network; reduced roaming
charges when off the operator’s network; and, in some cases, no extra roaming charges

anywhere.”2 Consumers have signed up in droves following the introduction of such plans.¥

2 M

¥ Id. While GSM systems currently are the least prevalent of the digital systems in the

United States, GSM is the prevailing technology throughout much of the world with 133
countries having built systems on that platform. See VoiceStréam-Omnipoint 6.

¥ Fifth CMRS Report at 5-6.

3 Id at5s.

¥ Seeid. at10-11, App. B-5, Table 3.

¥ Fourth CMRS Report, 14 FCC Red at 10155.
¥ Seeid. at 10156; Fifth CMRS Report at 22.
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VoiceStream is at present the eighth largest provider of mobile telephony in the United
States. Powertel is currently a regional provider of mobile telephony services, and only the
twelfth largest such provider in the country.3-9-/ A combined VoiceStream-Powertel, however,
would still be only the seventh largest provider of mobile telephony services but would more
closely approach having the national coverage needed to be able to compete with the largest
mobile telephony providers.®? The Commission has recognized that the “most important
variable affecting [a carrier’s] ability to compete in the mobile telephone market is coverage.”

b. International Services

Product and Geographic Markets. At present, Powertel and DT’s subsidiary DTI
participate in the international services “product” market, which entails the transmission of calls
from the United States to other countries. After DT’s merger with Voichtream, DT will also
participate in this market through VoiceStream. The Commission has identified three categories
of international services: (1) “facilities-based services,” which are those provided over facilities
that the carrier owns in whole or in part; (2) “facilities-resale services,” which are those provided
over c‘ircuits leased from other international carriers; and (3) “pure resale services,” which resale

carriers provide by switching traffic to (and reselling the switched services of) underlying

facilities-based U.S. carriers.#%

The geographic markets for international services consist of the routes between the

United States and other countries.

¥ See Fifth CMRS Report at App. B-5, Table 3.
W See id.
& Fourth CMRS Report, 14 FCC Red at 10175.

%2 See 1998 Section 43.61 International Telecommunications Data, FCC Common Carrier
Bureau, Industry Analysis Division, at 2-3 (Jan. 2000) (“International Services Report”).
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Significant Market Participants. In 1998, tota] billed revenues for all U.S. facilities-
based and facilities-resale services were more than $15 billion.# The carriers with the highest
billed revenues were AT&T (more than $8 billion), MCI WorldCom (more than $4.75 billion),
and Sprint (more than $1.5 billion).

DTI, which provides facilities-resale service over leased lines, is a very small participant
in this market. DTI’s total billed revenues for international services were less than $5 million in
1999. Even with respect to DTI’s most significant route, U.S.-Germany, DTT’s billed revenues
amounted to well under one percent of the total billed revenues for all U.S. carriers serving that
route.%¥ Powertel, which provides pure resale services, is a tiny participant in the international
services market, including with respect to the U.S.-Germany route. VoiceStream likewise

provides pure resale services and is a very minor participant in this market.

2. The Merger Will Produce Substantial Proconsumer and
Procompetitive Benefits.

The merger will deliver important consumer benefits and enhance competition with
respect to both current- and next-generation wireless services.

Current-Generation Wireless Services. DT’s acquisition of Powertel will extend all
the same consumer benefits of its acquisition of VoiceStream to Powertel’s current subscribers
and service area. As a small, regional operator, Powertel does not have access to a steady cash

flow from local services (as Verizon, SBC/BellSouth, and Sprint can), long-distance telephone

o Id at 25. Net revenues (billed revenues less settlement amounts owed to foreign carriers
and plus settlement amounts due from foreign carriers) amounted to more than $10 billion, with
AT&T taking in nearly $5.8 billion, MCI WorldCom more than $3.25 billion, and Sprint more
than $1 billion. Id. at 26. The Commission does not report carriers’ pure resale revenues.

=4 Id. at 25.

43/ Id., Table Switched Services 1 (showing billed revenues of more than $643 million for
the U.S.-Germany route).
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services (as AT&T and Sprint can), or cable television (as AT&T can). DT’s acquisition of
Powertel will provide access to the capital necessary to accelerate the build-out and upgrade of
Powertel’s network and acquire new licenses, thus filling out the remaining gaps in
VoiceStream’s footprint and permitting the merged entity to deploy additional wireless services.
The Commission has recognized the importance of having a nationwide footprint to a carrier’s

ability to compete,‘lﬁ’ as well as the strongly procompetitive nature of a transaction that provides

the capital needed to attain such a nationwide presence.

The introduction of new wireless competition will produce tangible benefits for
consumers by driving down prices and increasing choice and service quality. As shown in the
DT-VoiceStream Application,®¥’ the increase in wireless competition beyond the original cellular
duopoly has driven prices down by nearly 60% since 1993. Adding the combined VoiceStream-
Powertel as a competitor in many new markets and strengthening it as a competitor in existing
markets will continue this process of lowering consumer prices. The merger also will reduce the
roaming charges incurred by Powertel’s subscribers by giving Powertel access to VoiceStream’s
network, thereby increasing the coverage it serves. Powertel incurs roaming fees, which must be
passed on to customers in some form, whenever its customers roam off Powertel’s regional

network. Because it is a smaller, regional carrier, Powertel is more likely to incur roaming

charges than its larger competitors.

% See id.; Fourth CMRS Report, 14 FCC Red at 10159-60, 10175; Applications of
Motorola, Inc. for Consent to Assign 800 MHz Licenses to Nextel Communications, Inc., Order,

10 FCC Rcd 7783, 7785 (1995).

a/ See Sprint Corp., Declaratory Ruling and Order, 11 FCC Red 1850, 1863 § 82 (1996)
(“We agree with Sprint that this capital infusion to its wireless activities is an important
procompetitive effect of the proposed transaction.”).

% See DT-VoiceStream Application at 25-26.
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Moreover, just as with the DT-VoiceStream merger, this merger will present
opportunities for seamless, single-handset services throughout the world that will make
Powertel’s use of the GSM standard a key asset in the United States. This seamless network will
offer travelers such features as worldwide voicemail access mumbers and transferable prepaid
calling plans.®?’ In addition, DT’s leadership in providing advanced wireless services in Europe
will benefit U.S. consumers in this transaction, just as in the DT-VoiceStream transaction.®?
And to an even greater degree than DT-VoiceStream, a combined DT-VoiceStream-Powertel
will enjoy improved economies of scope and scale and the ability to procure handsets and
infrastructure equipment at attractive prices; both kinds of savings could be passed onto
consumers. All'U.S. mobile telephony consumers will benefit from these changes, as the
combined entity puts increased competitive pressure on other U.S. wireless operators to improve
their services, upgrade their networks, and operate more efficiently.

Next Generation Wireless Services. The merger with DT also will provide Powertel
with additional financial backing necessary to speed deployment of next-generation wireless
services. Just as Powertel’s competitors will be able to draw on the lessons they learn in Europe
and elsewhere in deploying next-generation wireless services, merging with DT will give
Powertel access to DT’s experience as it deploys next-generation services in other markets.

Accelerating deployment of nekt-generation wireless services promotés competition not
only in U.S. wireless markets but also in mass-market, high-spéed data services, which today are

provided either over telephone lines through xDSL services or over cable lines through cable

%/ The Commission relied on such procompetitive benefits in approving VoiceStream’s
transactions with Omnipoint and Aerial. See VoiceStream-Aerial § 44; VoiceStream-Omnipoint

4 46.
% See DT-VoiceStream Application at 27.
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modems. Powertel’s next-generation wireless services will provide consumers with another

technological means of obtaining high-speed data services.

3. The Merger Will Not Cause Any Anticompetitive Effects in Either
Relevant Market.

The merger’s substantial proconsumer and procompetitive benefits will not be offset by
any anticompetitive effects in the wireless telephony or international services market. Powertel’s
mobile telephony services do not overlap with any DT service, and have very little overlap with
VoiceStream’s wireless services in the United States. The overlap of the carriers’ international
services will have no significant impact on competition.

Mobile Telephony. The proposed DT/Powertel merger will not have any
anticompetitive effect on the wireless telephony services market. As noted above, there is no
significant overlap of the service areas of Powertel and those proposed to be acquired by DT
through its VoiceStream merger; rather, this transaction is intended to plug an important gap in
VoiceStream’s national footprint that will substantially advance its ability to meet consumer
demand and compete with truly national competitors in this market.

VoiceStream has an attributable interest in, and has proposed to acquire complete
ownership of, Cook Inlet/VoiceStream GSM II PCS, LLC (“CIVS "), which holds nine non-
operational F block (10 MHz) BTA licenses in areas that overlap with Powertel’s 30 MHz
service areas in Savannah, Macon, Albany, Augusta (GA), Birmingham, Huntsville, Gadsden,

and Decatur (AL), and with Powertel’s two 10 MHz (D and E block) licenses in Nashville.®?

2V On September 14, 2000, VoiceStream filed applications to acquire ultimate control of
these CIVS II licenses.

2 As noted above, Powertel will have a 49.9% interest in Eliska, which has pending an
application to acquire certain licenses from DiGiPH. There is no overlap between the Eliska-
DiGiPH licenses and those held by VoiceStream.
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The overlaps in these nine markets will not cause DT/VoiceStream to exceed the 45 MHz
spectrum cap and pose no realistic threat to competition.

In VoiceStream-Omnipoint, the Commission ruled that, even though that merger involved
overlaps with a relatively significant regional mobile telephony operator, the merger would “not
likely result in harm to competition in any relevant market.”2? First, the Commission noted that
“in none of these markets do VoiceStream anci Omnipoint presently compete against each other
for business.” The same is true here with respect to VoiceStream and Powertel. Second, while
the Commission recognized the possibility of potential future competition between Omnipoint
and VoiceStream, it noted that “Our general policy . . . has been to permit the aggregaﬁon of
CMRS spectrum and interests therein up to the limits permitted under the spectrum cap rule,
provided that such aggregation neither reduces actual competition nor stymies the development

of competition in any market.”2¥ The merger of DT-VoiceStream and Powertel will satisfy that
policy.

Indeed, that policy has particularly compelling force here. The resources and experience
of DT will enable VoiceStream-Powertel to build out its systems more quickly in order to
promote competition with the larger firms currently providing service in all of the VoiceStream-
Powertel markets. Moreover, even in those nine markets where VoiceStream and Powertel have
or will have overlapping PCS licenses, four or more alternative broadband CMRS providers
already are operating in all but two of them. In the remaining .two, there are three such

alternative providers already in operation. In one of these two (Albany, GA), the additional

¥ VoiceStream-Omnipoint § 51.
#  Id 9924-25.
% Id §26. See also VoiceStream-Aerial { 32.

20




licensees yet to initiate operations include AT&T, BellSouth, and Nextei; in the other (Decatur,
AL), they include Sprint, Alltel, and AT&T.

International Services. As with the mobile telephony market, we analyze the market for
international services assuming that the DT-VoiceStream merger has been approved and
consummated. Even then, the merger will have no significant impact on competition in the U. S.
market for originating or terminating international calls. Because Powertel does not own any
international transport facilities, this transaction will not “eliminate any significant potential
participant in the provision of international services.”¥ The de minimis nature of Powertel’s
international services to date precludes a finding of anticompetitive effects, in particular because
neither Powertel, VoiceStream nor DTI controls any bottleneck facility in the United States on
which other cariers rely to provide service.?? In fact, the combination of the three tiny
competitors will only strengthen their ability to chip away at the dominance of market leaders
AT&T, WorldCom, and Sprint, and therefore will promote competition in the international
services market.

In reviewing the competitive effects of a merger on the international market, the
Commission also considers whether the transferee will become affiliated with a foreign carrier,
in order to determine whether to classify the merged entity as a dominant carrier on certain
international routes.3¥ Here, Powertel will become a subsidiary of T-Mobile, and therefore an
“affiliate” of DT under the FCC’s rules. As a result, as noted in the accompanying section 214

application, Powertel (like VoiceStream and DTI) will be subject to dominant carrier regulation

% See VoiceStream-Aerial § 39; VoiceStream-Omnipoint § 33.

I WM

¥ See, e.g., VoiceStream-Omnipoint § 34.
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with respect to three European routes: U.S.-Germany, U.S.-Slovakia, and U.S.-Hungary.?? To
the extent that Powertel’s relationship with DT poses any potential threat of discriminatory
conduct, the Commission’s dominant-carrier regulations are an adequate safeguard.ﬁg’

As explained in detail in the DT-VoiceStream Application, there is no need for additional
safeguards, even on the U.S.-Germany route, because resellers such as Powertel (even combined
with VoiceStream’s small resale operation) lack any means of discriminating against other
international carriers; to the contrary, as a pure reseller, Powertel is entirely dependent on other
carriers to transport its customers’ international calls. Even in combination with DTI’s small
facilities-resale operations, the diminutive scale of the merged entity’s presence in the U.S.
international market will preclude the sort of competitive threat that exists where a carrier can
exercise bottleneck control. &/

In sum, the net impact of the proposed merger on competition will be overwhelmingly

positive. Therefore, this transaction easily satisfies the standard adopted in Bell Atlantic-NYNEX

and applied in subsequent orders. %

B. The Merger Is Consistent with Section 310(b)(4), Because DT"s Foreign
Ownership Poses No Threat to Competition, and Any Concerns Regarding
National Security or Law Enforcement Will Be Addressed in Cooperation

with Executive Branch Officials.

Because DT will acquire 100 percent of Powertel through the merger — and therefore

indirect control over Powertel’s licensee subsidiaries and its minority interest in Eliska — the

¥ See supra note 10.

8 Moreover, the existence of any such threat would not be a result of the merger, because
the combined international operations of Powertel, VoiceStream, and DTI are no more
significant than DTI’s alone. See International Services Report at 25.

S/ Cf Sprint Corp., Declaratory Ruling and Order, 13 FCC 17223, 17228 { 14 (1998).

&/ See supra note 22.
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applicants seek a declaratory ruling under section 310(b)(4) of the Act that the merger is in the
public interest.2’ For the reasons set forth more fully in the DT-VoiceStream Application, such a
declaratory ruling with respect to VoiceStream would be fully consistent with the public interest
and with Commission precedent.?Y The Commission is “guided . . . by the U.S. Govemnment's
commitment under the World Trade Organization (“WTQ”) Basic Telecommunications |
Agreement, which seeks to promote global markets for telecommunications so that consumers
may enjoy the benefits of competition.”ﬁ’ The Commission accordingly adheres to the
principles that “additional foreign investment can promote competition in the U.S. market,” and
that “the public interest will be served by permitting more open investment by entities from
WTO Member countries in U.S. common carrier wireless licensees.”® Based on these
principles, the Commission has adopted a “‘strong presumption that no competitive concerns are
raised by . . . indirect foreign investmént[s].”ﬂ/

That strong presumption applies here for all the same reasons as given in the DT-
VoiceStream Application. No new or different issues are raised by DT’s further acquisition of

Powertel, or by its acquisition of Powertel’s minority interest in Eliska. And the presumption

cannot be rebutted in light of the overwhelmingly procompetitive nature of the transaction and

& Seed7U.S.C. §310(b)4).
8 See DT-VoiceStream Application Part IILB.
8/ VoiceStream-Aerial | 9; Vodafone AirTouch-Bell Atlantic, 12 FCC Rcd at 20008-09 § 13.

8 Rules and Policies on Foreign Participation in the U.S. Telecommunications Market,
Report and Order and Order on Reconsideration, 12 FCC Red 23891, 23939, § 111 (1997)
(“Foreign Participation Order”).

8 VoiceStream-Omnipoint§ 16.
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the utter absence of anticompetitive effects.$¥ Accordingly, the Commission should determine

under section 310(b}(4) of the Act that the merger is in the public interest.

C.  Powertel and DT Respectively Possess the Requisite Qualifications To Hold
and Indirectly Control Commission Licenses.

Finally, the Commission’s public interest analysis requires it to determine under section
310(d) “whether the proposed licensees are qualified to hold Commission licenses and whether
grant of the application would result in the violation of any Commission rules.”® The
Commission has already approved Powertel’s qualifications to hold its existing licenses.
Moreover, DT, which will iﬁdirectly control the licensees, is one of Europe’s leading providers
of telecommunications and information services, including wireless services. See supfa Part I.B.

DT possesses the financial and other qualifications to exercise such indirect control.Z

IV. REQUEST FOR APPROVAL OF ADDITIONAL AUTHORIZATIONS

As set forth in each of the applications for transfer of control, Powertel controls entities
that hold numerous Commission licenses and other authorizations. While the applications are
intended to list all such authorizations, the licensees involved in this proposed transaction may
now have on file, and may hereafer file, additional requests for authorizations, which may be

granted during the pendency of the transfer-of-control applications.

s/ To the extent that the Executive Branch may raise concerns relating to national security,
law enforcement, or other matters, the parties will address those concerns in an agreement
similar to the ones adopted in VoiceStream-Omnipoint and VoiceStream-Aerial.

& See VoiceStream-Omnipoint§ 13

o To the best of DT’s knowledge, none of the parties to the application has been denied any
federal benefits pursuant to the Anti-Drug Abuse Act of 1998 or been a party to relevant adverse
litigation. DT is in the process of confirming this understanding with all other parties to the
application and will amend its applications promptly to report any necessary supplemental
information.
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Powertel and DT accordingly request that the grant of the transfer-of-control applications
include authority for DT to acquire control of (1) any interest in any application of or
authorization issued to Powertel’s subsidiaries during the Commission’s consideration of the
transfer-of-control applications and the period required for consummation of the transaction
following approval; (2) construction permits held by such licensees that mature into licenses
after closing; and (3) applications that are filed after the date of these applications and that are
pending at the time of consummation. Such action would be consistent with Commission
precedent.’ In addition, the applicants request a blanket exemption from any applicable cut-off
rules in cases where Powertel or its subsidiaries, in order to reflect the consummation of the
proposed transfer of control, file amendments to any applications. Any change of control that
results with respect to any particular pending application will be part of the larger merger and be

undertaken for a legitimate business purpose. An exemption from the cut-off rules would be
consistent with Commission precedent.”?
CONCLUSION
For the above reasons, and for the reasons set forth in the individual applications filed
under separate cover, the proposed merger is strongly in the public interest. Powertel and DT
accordingly request that the Commission grant these aﬁplications and grant the requested

declaratory ruling.

L/ See Bell Atlantic-NYNEX, 12 FCC Red at 20097; Applications of Pacific Telesis Group

and SBC Communications, Inc., Memorandum Opinion and Order, 12 FCC Rcd 2624, 2665
(1997); Applications of Craig O. McCaw, Transferor, and AT&T, Transferee, Memorandum
Opinion and Order, 9 FCC Red 5836, 5909 n.300 (1994) (“McCaw-AT&T”).

% See eg, McCaw-AT&T, 9 FCC Red at 5909 n.300.
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Respectfully submitted,

Edward A. Yorkgitis, Jr.

Paul G. Madison

KELLEY DRYE & WARREN L.L.P.
1200 Nineteenth Street, N.W., Suite 500
Washington, D.C. 20036

(202) 955-9600

Jill Dorsey
POWERTEL, INC.

1239 O.G. Skinner Drive
West Point, GA 31833
(706) 645-2000

Counsel for Powertel, Inc.

Septemnber 18, 2000
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Wolfgang Kopf
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DEUTSCHE TELEKOM, INC.

1020 Nineteenth Street, N.W., Suite 850
Washington, D.C. 20036

(202) 452-0656

Counsel for Deutsche Telekom AG




FCC 602 FCC Ownership Disclosure information for the Agproved by OMB

Main Form Wireless Telecommunications Services 2060 - 0799
See instructions for
public burden estimate

Applicant/Licensee information
1) First Name (if individual): Mi: Last Name: Suffix:
2) Applicant Name (if entity): 3) Applicant TIN:
Deutsche Telekom AG
Related FCC Regulated Businesses of Applicant/Licensee (continued)
43) . 4p) 40) 4d)
Name and address of ali FCC Regulated Businesses Principal Business: TiN: Percent of
owned by Applicant/Licensee (use additional sheets, if interest Heid:
necessary):
Deutsche Telekom, Inc. international resale and 100%
1020 19th St., Ste. 850, Washington, DC 20036 | provision of leased lines
VoiceStream Wireless Corporation and
s 1s commercial mobile radio 100%
subsidiaries (see Attachment 1) services (PCS) and
international resale
i‘::;iﬁl'enl?;') and subsidiaries (see commercial mobile radio 100%
services (PCS) and
: international resale
Signature
5) Typed or Printed Name of Party Authorized to Sign _
First Name: M | Last Name: . Suffix
Hans-Willi Hefekéduser
Title:
Senior Executive Vice President, Government Affairs
Signature: Date:
Failure To Sign This Application May Result in Dismissal Of The Application And Forfeiture Of Any Fees Paid
WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Code, Title 18,
my uﬁn‘t;m nsv%mu OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE

FCC 602
February 1999 - Page 1




FCC 602 FCC Ownership Disclosure Information for the
Schedule A Wireless Telscommunications Services

Schedule for Disclosable intarest Holders
Disclosabie intarest Holder information (compiete as many as required to describe all disclosable interest holders)

Approved by OMB

3060 -0799
See instructions for
public burden sstimate

1) Disclosable Interest Holder's First Name (if individual): Mi: Last Name: Sufiix:
2) Disclosabie interest Holder's Name (if entity): 3) Disciosable Interest Holder's TIN:
Federal Republic of Germany N/A (not a U.S. company)
4) Disclosable Interest Holder's Address:
Berlin, Germany
5) Type of Interest in Applicant ( D, I ) 6) Disclosable Interest Hoider is a(n): ( O ) 7) Percent of '"’;"“ Held in Applicant
(refer to Instructions for list) (refer to instructions for ist of codes): 44.2%
Government
8) Disclosable Interest Holder's Type of Ownership 9) Disclosabie Interest Holder's Country of Citizenship:
C Veting
10) Relationship Description (if the disciosable interest hoider is an indirect owner, list path of ownership from indirect owner to the applicant):
See Attachment 3
Related FCC Regulated Businesses of Disclosable Interest Holders (repeat for each interest hoider identified)
11a) 11b) 11¢) 11d)
Name and address of all FCC Regulated Businesses Principal Business: TIN: Pescent of
owned by Disclosable interest Hoider listed in #3 (use additional Interest Heid:
sheets, if necessary):
Deutsche Telekom AG is unaware of any FCC
regulated businesses owned by this disclosable
interest holder.
FCC 602 Schedule A

February 1899 - Page 2




FCC 602 FCC Ownership Disclosure Information for the Approved by OMB
3060 0799

Schedule A Wireless Telecommunications Services
See instructions for
Schedule for Disclosable nterest public burden estimate
Disclosable interest Holder Information (COmplete as many as required to describe all disclosable interest hoiders)
1) Disclosabie Interest Holder's First Name (if individual): MI: | Last Name: Suffix:

2) Disclosabie interest Holder's Name (if entity): 3) Disclosable Interest Hoider's TIN:
Kreditanstalt fiir Wiederaufbau N/A (not a U.S. company)

4) Disclosable Interest Holder's Address: Palmengartenstrasse 5-9, 60325 Frankfurt am Main, Germany

5) Type of Interest in Applicant ( D ) 6) Disclosable Interest Hoider is a(n): C 7) Percent of imerest Held in Appiicant
(refer to Instructions for list) (refer to instructions for list of codes): 11.3%

8) Disclosable Interest Holder's Type of Ownership 9) Disciosable interest Hoider's Country of Citizenship:
(refer to instructions for lm): Germarly
C Voting

10) Relationship Description (if the disciosabie interest hoider is an indirect owner, list path of ownership from indirect owner to the applicant):

Rmumewmammmmmmmmw
11d) ) 11¢) 11d)

11a)
Name and address of all FCC Regulated Businesses Principal Business: TIN: ml::gn}: :lfd .

owned by Disclosabie interest Holder listed in #3 (use additional
sheets, if necessary):

Deutsche Telekom AG is unaware of any FCC

regulated businesses owned by this disclosable

interest holder.

FCC 602 Scheduie A
February 1999 - Page 3




FCC Form 602

Attachment 1
Page 2 of 3
Aerial Communications, Inc. and Subsidiaries
Name Principal Business Percent of
Interest
Held
Aerial Communications, Inc. International Section 214 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 Resale & Experimental
APT Columbus, Inc. commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
E, 400, Bellevue, ¢E [ At
APT Houston, Inc. commemal mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS) &
) Experimental Authority
APT Kansas City, Inc. commercial mobile radio 100%
3650 131® Ave., SE, Suite 400, Bellevue, WA 93006 services (PCS) &
Experimental Authority
APT Minnespolis, Inc. commercial mobile radio 100%
3650 131% Ave., SE, Suite 400, Bellevue, WA 98006 . services (PCS) &
Experimental Authority
APT Pittsburgh Limited Partnership commemal mobile radio 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS) &
ve., SE, Suil evue,
APT Tampa/Oriando, Inc.  commercial mobile radio 100%
3650 131% Ave., SE, Suite 400, Bellevue, WA 98006 services (Pgs) &
Wireless Alliance, L.L.C. commcul mobile radio 30%
3905 Dakota St. SW, Alexandria, MN 56308 services (PCS)
Omnipoint Corporation and Subsidiaries
Name Principal Business Percent of
Interest
Held
Omnipoint Albany-Schenectady-Glen Falls E License, LLC commercial mobile radio 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Boston Area DE License, LLC commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Beflevue, WA 98006 services (PCS)
Omnipoint Boston D License, LLC commercial mobile radio 100%
3650 131% Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Boston-Keene D License, LLC commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Buffalo Area DE License, LLC commercial mobile radio 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)




FCC Form 602

Attachment 1
Page 3 of 3
Name Principal Business Percent of
Interest
Held
Omnipoint Buffalo-Olean D License, LLC commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Communications C Operations, LLC International Section 214 100%
3650 131® Ave., SE, Suite 400, Bellevue, WA 98006 Global Resale
Omunipoint Communications DEF Operations, LLC International Section 214 100%
3650 131" Ave,, SE, Suite 400, Bellevue, WA 98006 Global Resale
Omnipoint Communications Inc. Telephone Maintenance & 100%
3650 131* Ave,, SE, Suite 400, Bellevue, WA 98006 Experimental Authority
Omnipoint Communications MB Operations, LLC International Section 214 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 Globat Resale
Omnipoint Communications Midwest Operations, LLC International Section 214 100%
3650 131" Ave,, SE, Suite 400, Bellevue, WA 98006 Global Resale
Omnipoint Corporation . 3 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 Experimental Authority
Omnipoint DC Area DE License, LLC commercial mobile radio 100%
3650 131* Awve,, SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint DC-Salisbury D License, LLC commercial mobile radio 100%
3650 131% Ave,, SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Littie Rock-El Dorado E License, LLC commercial mobile radio 100%
3650 131* Ave,, SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Miami E License, LLC commercial mobile radio 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint MI-Indiana Area DE License, LLC commercial mobile radio 100%
3650 131* Ave,, SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint MI-Indiana-Findlay D License, LLC commercial mobile radio 100%
3650 131 Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Ml-Indiana-Lima D License, LLC commercial mobile radio 100%
3650 131" Ave,, SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint New England DE License, LLC commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint New York D License, LLC commercial mobile radio 100%
3 Bethesda Metro Center, Suite 400, Bethesda, MD 20814 services (PCS)
Omnipoint Petoskey D License, LLC International Section 214 100%
3650 131% Ave., SE, Suite 400, Bellevue, WA 98006 Global Resale
Ommipoint Philadeiphia-E. Lancaster E License, LLC3650 131* Ave,, SE,| commercial mobile radio 100%
Suite 400, Bellevue, WA 98006 services (PCS)
Ommipoint St. Louis DE License, LLC commercial mobile radio 100%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint Wichita-E. Hutchinson E License, LLC commercial mobile radio 100%
3650 131* Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
Omnipoint NY MTA License, LLC commercial mobile radio 95.5%%
3650 131" Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)
D&E/Omnipoint Wireless Joint Venture, L.P. commercial mobile radio 50%
4139 Oregon Pike, Ephrata, PA 17522 services (PCS) & International
Section 214 Global Resale




FCC Form 602
Attachment 2
Page 1 of 1

Attachment 2 to
Ownership Disclosure Statement for Deutsche Telekom AG

Disclosable Interests of Deutsche Telekom AG

On consummation of the merger of Deutsche Telekom AG and Powertel, Inc., Deutsche
Telekom AG will have disclosable interests in the FCC-regulated businesses described in the
following table:

Powertel, Inc. and Subsidiaries

Name Principal Business Percent of
Interest

Held
Powertel, Inc. commercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS) and

international resale

Powertel Atlanta Liceases, Inc. conumercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Birmingham Licenses, Inc. commercnl mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Jacksonville Licenses, Inc. commercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Kentucky Licenses, Inc. commercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Knoxville Licenses, Inc. commercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Memphis Licenses, Inc. ‘ commercial mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)
Powertel Nashville Licenses, Inc. mﬂ mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 services (PCS)




FCC Form 602
Attachment 3
Page1of 1

Attachment 3 to
Ownership Disclosure Statement for Deutsche Telekom AG

Interests of the Federal Republic of Germany and Kreditanstalt fiisr Wiederaufbau

On consummation of the mergers of Deutsche Telekom AG with VoiceStream Wireless
Corporation and Powertel, Inc., the Federal Republic of Germany will directly own 32.9% of the
shares of Deutsche Telekom AG. The Federal Republic of Germany will also hold an indirect
interest in Deutsche Telekom AG through Kreditanstalt fiir Wiederaufbau ("KfW"). The
Federal Republic of Germany owns 80% of KfW, which will directly own 11.3% of the shares
of Deutsche Telekom AG. Thus, the Federal Republic of Germany will be deemed to hold a
total of 44.2% in Deutsche Telekom AG.




