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Application for Assignments of Authorization 3060· 0800
see instructions for

and Transfers of Control
public burden estimate

Submitted 09/18/2000
at 06:01PM

File Number:
0000214432

11) Application Purpose: Transfer of Control I
2a) If this request is for an Amendment or Withdrawal, enter the rile Number of the pending application

IIFiIe Number: Icurrently on file with the FCC.

12b) File numbers of related pending applications currently on file with the FCC: I

Type of Transaction

13a) Is this a PIO forma assignment of authoriZation or transfer of control? No I
3b) If the answer to Item 3a is 'Yes', is this a notification of a PIO forma transaction being filed under the Commission's forbearance
procedures for telec:ommunications licenses?

14) For assignment of authorization only, is this a partition and/or disaggregation? I
15) Does this filing request a waiver of the Commission's NIes? Y.. I
16) Are attachments being filed with this applic:ation? Y.. I
7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless licenses held by the
assignorltransferor or affiliates of the assignorttransfen)r(e.g., parents. subsidiaries. or commonly controlled entities) that are not included
on this form and for which Commission approval is required? Y..

7b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless licenses that are not
included on this form and for which Commission approval is required? Y..

Transaction Information

8) How will assignment of authorization or transfer of control be accomplished? Sale or oCher ..slgnment or transfer of stock
If required by applicable rule. attach as an exhibit a statement on how control is to be assigned or transfelT8d, along with copies of any
pertinent contracts. agreements, instruments, certified copies of Court Orders, etc.

19) The assignment of authorization or transfer of control of license is: Voluntary

Licensee/Assignor Information

110a) Taxpayer Identification Numb. JI1Ob) SGIN: 000 1I1OC) FCC Registration Number (FRN): 1831189 I
111) First Name (if individual): 11MI: IlLast Name: Ilsuftlx:
112) Entity Name (if not an individual): POWttiWI Kentucky UcenHS. Inc.

/13) Attention To: sandy Taylor

114) P.O. Box: lIAnd I Or 1115) Street Address: 1233 O.G. Skinner Dr.

116) City: W..t Point 1117) State: GA 1/18) Zip: 31833

119) Telephone Number: (706)645-2000 1120) FAX: (706)64H5Z3

/21) E-Mail Address: staylClf'OpowelUl.com

22) Race, Ethnicity, Gender of AssignorlLlcensee (Optional)

/Race: 11=~n Indian or .aJaska "~n: ll=n~n-

BIHispaniC or Latino: Il~~~nk: or I
IGender: !lFemale: UMBle: I

11:~~iian or Other Pacific 18
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Transferor Information (for transfers of control only)

Page 2 of5

123a) Taxpayer Identification Number: 1123b) SGIN: 000 1123c) FCC Registration Number (FRN): I
124) First Name (if individual): IIMI: llLast Name: I/Suffix: I
l25) Entity Name (if not an individual): Powertel, Inc. ,
126) P.O. Box: IIAnd! Or 1127) Street Address: 1233 O.G. Skinner DrIve I
128) City: W..t Point 1129) State: GA 1130) Zip: 31833 I
131) Telephone Number: (706)645-2000 1/32) FAX: (706)645-9948 I
/33) E·Mail Addl'8$$: I

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

134) First Name: Sandy IIMI:T IlLast Name: Taylor I!Suftix: I
135) Company Name: Powertel, Inc. I
136) P.O. Box: llA'Id fOr 1137) Street Address: 1233 O.G. Skinner DrIve I
138) City: West PoInt 1/39)State:GA 1140) Zip: 31833 ,
141) Telephone Number: (706)645-2000 1142) FAX: (706)64MM9 I
&3) E·Mail Address: STaylorgpowerteI.com I

AssigneelTransferee Information

144) The Assignee is a(n): Corporation --
,

1458) Taxpayer Identification Number: 1145b) SGIN: 000 I&sc) FCC Registration Number (FRN): I
146) First Name (if individual): 11M!: !ILast Name: IlSUtllx: I
147) Entity Name (if other than individual): Deutsche T.lftom AD ,
148) Name of Real Party in Interest 1&9) TIN: I
ISO) Attention To: I
151) P.O. Box: IlAnd/Or 1/52) Street Address: 1020 19th Street. N.W., Suite 850 I
153) City: washington 1154) State: DC 1155) Zip: 20036 I
156) Telephone Number: (202)452~56 1157) FAX: (202)<152-1555 I
158) E·Mail Addl'8$$: andreas.teggeOusa.telekom.de I

Name of Assigneerrransferee Contact Representative (if other than AssigneelTransferee)

159) First Name: William llMI:T /lLast Name: Lake IlSUt1lx: I
/60) Company Name: Wilmer, Cutler & PIck!!1n9 I
161) P.O. Box: l/Arid /Or 1162) Street AdcIrea: 2445 M Street, N.W. I
163) City: Washington 1164) State: DC 1165) Zip: 20037·1420 I
166) Telephone Number: (202)663-6000 1@7)FAX: (202)663-6363 I
168) E-Mail Address: w1akeGwllmer.com I

Alien Ownership Questions

169) Is the Assignee or Transfenle a fOf9ign government or the representative of any foreign government? I~
170) Is the Assignee or Tranrine an allen or the representative of an alien? I~
171) Is the Assignee or Transfer8e a corporation organized under the laws of any foreign government? If!!!!
72)""'-"r_ •"""""""''''........."""...- "'.........'-~ ..... "'......,,- ..- Bor their representatives or by a foreign government or representative thereof or by any corporation organized under the laws ofa as
foreign country?

73) Is the Assignee or Transferee dnctly or indinlctly controlled by any other corporation of which more than one-fourth of the capital

Bstock is owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof. or by any
corporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or foreign
ownership or control.

Basic Qualification Questions

http://wtbwww.../UlsPrintPreview.exe?FNC=frame to-print Ahome html 503224.0 I 9/19/00. - - --- --
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74) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction pennit Brevoked or had any application for an initial, modification or renewal of FCC station authorization, license, construction permit denied by
the Commiasion? If 'Yes', attach exhibit explaining circumstances.

75} Has the Assignee or Transferee or any party to this application, or any party direcUy or indirectly controlling the Assignee or BTransferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit
explaining circurnstane:es.

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee

Bguilty of unJawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly. ttvough control of
manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of competition? If 'Yes'.
attach exhibit explaining circumstances.

n} Is the Assignee or Transferee, or any party directly or indinlctly controlling the Assignee or Transferee currently a party in any Bpending matter referred to in the preceding two items? If 'Yes', attach exhibit explaining circumstances.

78) Race, Ethnicity, Gender of AssigneefTransferee (Optional)

IRace: I~~n Ind~ or "ska IF~: I/~n:~n-

BI..nK: or Latioo: Ilr:~~panK: or ,

IGender: I!Female: IIMaIe: I

AssignorfTransferor Certification Statements

ll_~..;.=_·_e_~_._wa_Ua_'_n_or_Other__Pa_cifi_'_c_--JII~ite:1

1) The AssIgnor or Transferor certifies either (1) that the au1horiZation wHI not be assigned or that control of the license wi! not be
transferred until the consent of the Federal CommunationS Commission has been given. or (2) that prior Commission consent is not
required because the transaction is subject to streamlined ootification procedu.... for pro forma assignments and transfers by
telecommunications calTierl. see Memonmdum OPinion and Older, 13 FCC Red. 6293(1998).

2) The Assignor or Transferor certifies that all statements made in this application and in ttie 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.

/79) Typed or Printed Name of Party AuthoriZed to Sign I
IFirst Name: Jill IIMI: F IlLast Name: Dor!ey IIsuftix: I
ISO) TaUe: VIce P....ldent/General Counsel I
'Signature: JUI F Dor!!y 1181) Date: 09118100 I

AssigneefTransferee 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 unbl 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 streamlined ootification procedures for pro fonna assignments and transfers by
telecommunications carriers See Memorandum Opinion and OrrJer, 13 FCC Red. 6293 (1998).

2} The Assignee or Transferee waives any claim to the use of any partK:ular fl'equency 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 Othefwise, 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, atlribution, or spectrum cap ruIe.-
-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 aU obligations and abide by aU c:onditlons imposed on the AssIgnor or Transferor under
the SUbject authorization(s). un"" the Federal Communations Commission pursuant teu request made herein otherwise allows. except
for liability for any act done by. or any right aecured by. or any suit or proceeding had or commenced against the AssIgnor or Transferor
Iprior to this assignment

5) The Assignee or Transferee certifies that all statements made in this applation and in the exhibits, attachments, or in documents
incorporated by reference are material, are part of this applation. and are true, complete, correc:t, and made in good faith.

6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
pursuant to section 5301 of the Anti-Drug AbuSe Act of 1998,21 U.S.C § 862, because of a conviction f~r 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
certification.

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 applation. or (3) is not required to file Form 602 under the Commission's Rules.

182) Typed or Printed Name of Party Authorized to SIgn I
!First Name: Hans-Willi IIM1: lILast Name: HefekauHr IlSuffix: I
183) TrUe: senior Executive VP. GOvt. Affairs I
ISignature: Hans-Willi Hefekauser 1184) Date: 0911 BIOO I
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WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY AnACHMENTS ARE PUNISHABLE BV FINE ANDiOR
IMPRISONMENT (u.S. Code, TItle 18, section 1001) ANDiOR REVOCATION OF ANY STATION UCENSE OR CONSTRUCTION
PERMIT (U.S. Code, TItle 47, section 312(a)(1», ANDiOR FORFEITURE (U.S. C0d8, TItle 47, Section 503).

Authorizations To Be Assigned or Transferred

I 85) Call Sign II 86) Location Number II 87~ Path Number /I 88) Lower or center II 89) Upper Frequency

II
90) Constructed I(MHz) Ves/No(MICI'OWaV8 only) Frequency (MHz)

I KNLG209 I I Ves I
I KNLH3t7 I I Ves I
I KNLH318 I I Ves I
I KNLH318 I I Ves I
I KNLH400 I I Ves I
I KNLH401 I Ves I
I KNLH402 I Ves I, KNLH403 I Ves I
I KNUM04 I Ves I
I KNLH405 I Ves I
I KNLH40I I I Ves I
I KNLH407 I I Ves I
I KNUMOI I Ves I
I KNLH40t I Ves I

KNLH410 I Ves I
KNLH411 I Ves I
KNLH412 I Ves I
KNLH413 I I Ves I
KNLH418 I I Ves I
KNLH417 I I Ves I

FCC Form 603 Schedule for Assignments of Authorization
byOMB

3060-0800
Schedule A and Transfers of Control in Auctioned Services see instructions for public

buRIen estimate

Assignments of Authorization
1) Assianee Eliaibillty for Installment Payments (for assignments of authorization only)
Is the Assignee claiming the same category or a smaller category rA eligibility for installment payments as the Assignor (as

determined by the applicable rules governing the IIcenIes issued to the As8ignor)?

If 'Yes', is the Assignee aDDlvina for installment paymenta?

3) Certification Statements
Fot Assignees Claiming Ell lilly .. an Entrepreneur Under the General Rule

IAssignee certifies that they are eligible to obtain the Iic:eIlHS for which they apply.

For Assignees Claiming Eligibility .. a Publicly Traded Corporation

Assignee certifies that they are eligible 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.

http://wtbwww...lUIsPrintPreview.exe?FNC=frame_to-print_Ahome_html_S03224.0_1 9/19100
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For Assignees Claiming Eligibility Using a Control Group struetun

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

IAssignee certifies that the applicants sole ccntrol group member is a Pl'lHlxisting entity, if applicable.

Page 5 of5

For Assignees Claiming eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small

Business Consortium

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

IAssignee certifies that the applicants sole control group member is a pI'IHlXisting entity, if applicable.

For Assignees Cllilmlng Eligibility as • Rural Telephone CompIIny

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

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

dee:lared?

Ilf 'Yes', the new category 01 eligibility r:A the licensee is:

certification Statement for Transferees

IlTransteree certifies that the answers provided in Item 4 are true and correct.

Attachment List

II

I Attachment

II Date II Description II Contents IType

IOther 1109/18/00 IIPublic Interest Statement II 17590921.0.pdf 1

IOwnership 1109/18/00 IIForm 602 II 17590923.0.pdf I
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• Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter of

POWERTEL, INC.,

Transferor,

and

DEUTSCHE TELEKOM AG,

Transferee,

Application for Consent to Transfer of Control.

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

No. _

APPLICATION FOR TRANSFER OF CONTROL
AND PETITION FOR DECLARATORY RULING

Edward A. Yorkgitis, Jr.
Paul G. Madison
KELLEY DRYE & WARREN L.L.P.
1200 Nineteenth Street, N.W., Suite 500
Washington, D.C. 20036

Jill Dorsey
POWERTEL, INC.
1239 O.G. Skinner Drive
West Point, GA 31833

Counsel for Powertel, Inc.

William. T. Lake
John H. Harwood IT
William. R Richardson, Jr.
Matthew A. Brill
Julie A. Veach
WILMER, CUTLER & PICKERING
2445 M Street, N.W.
Washington, D.C. 20037

Hans-Willi Hefekauser
Wolfgang Kopf
Andreas Tegge
DEUTSCHE TELEKOM, INC.
1020 Nineteenth Street, N.W., Suite 850
Washington, D.C. 20036

Counsel for Deutsche Telekom AG
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intended to complement the VoiceStream-DT merger, and will occur only ifDT and

VoiceStream consummate their proposed merger. IfDT and VoiceStream do not do so,

VoiceStream itself intends to acquire Powertel.'1I 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 ofPowertel 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.'JI 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 Applicatiorlj for that alternative transaction simultaneously
with this Application.

3/ See infra Part ill;A.3 for a discussion ofoverlaps between Powertel and VoiceStream
interests.
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~I

and until the Commission approves DT's acquisition ofVoiceStream, 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 Commissio!l's rules.

Below, this application sets forth (I) a description ofthe applicants, (ll) a description of

the transaction, (llI) the public interest showing, and (N) a request for additional

authorizations.~1

I. DESCRIPTION OF THE APPUCANTS

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 ofJune 30, 2000, Powertel had

approximately 727,000 customers and year-to-date total revenues ofS212.3 million. The

company's core markets are in 34 metropolitan 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, Memphis, Nashville and Savannah, and its total licensed service area has a combined

population ofmore than 2S million people.

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

3



Powertel's interest is not attributable for purposes of the Commission's designated entity

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.~t That application is currently pending.

Powertel is also authorized to provide global international resale services.~ Powertel

does not provide any facilities-based international services.

B. Deutsche Telekom1' and VoiceStream

DT is a corporation· organized and existing under the laws ofthe Federal Republic of

Germany, with its headquarters inBo~Germany. Within Gennany, DT provides local and

long distance services, Internet services, data and IF system solutions, ISDN services, and cable

television distribution services, among other telecommunications and information services.

DT also provides mobile telephony services in Gennany and throughout Europe through

operating subsidiaries held by T-Mobile International AG.II 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 ofJune 2000 (behind Vodafone AirTouch (formerly Mannesmann

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

it

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.

11 A more detailed description ofDT is provided in the DT-VoiceStream Application.

II 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."

4

-_._......_-----------------



that time).21 T-Mobile serves another 7.6 million subscribers in ~ther European countries

through majority-controlled operations. T-Mobile's pes 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 OT deploys the

general package radio service ("GPRS") standard, which enables data transmission rates ofmore

than 128 kbps. The planned deployment ofnext-generation wireless systems will further

facilitate the deployment of advaI)ced data services.

OT's existing operations in the United States are minimal. Deutsche Telekom, Inc.

("OTf'), a wholly owned subsidiary ofOT that is headquartered in New York, is OT's only

operating subsidiary in the United States. OTI is authorized to provide international services

between the United States and numerous countries throughout the world.J.2I To date, its revenues

2/ See Federal Republic ofGermany, Regulatory Authority for Telecommunications and
Posts, Mid-Year Report 2000, at 20 available at <http://www.regtp.de/enlmarket/start/fs_1S.
htm1> ("RegTP Mid-Year Report).

1QI OTI received authority to provide facilities-based service between the United States and
Germany in File No. ITG·214-19991217-oo788 (action taken January 12,2000), and resale
services between the United States and Germany in File No. ITC-214-19991217-oo789 (action
taken January 12, 2000). OTI 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-OO787
(action taken January 12, 2000). 011 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.

5
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See VoiceStream-Powertel Application Part LB.

from such services are small. In 1999, DTI earned less than $5 million from international

services, including an Internet Protocol telephony trial and facilities-based resale service.ill

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,.w VoiceStream constructs

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 throughout much ofthe 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 ofWestern Wireless Corporation, VoiceStream was spun off in its entirety to

shareholders of that company on May 3, 1999.

VoiceStream is the f~test-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 SBClBellSouth joint

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

.w

6



venture, AT&T Wireless, Sprint PCS, ALLTEL, Nextel Communications, and U.S. Cellular.11/

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.HI The market leaders dwarf

VoiceStream in terms ofsubscribership and market share. The respective subscnbership totals

and market shares at the end of 1999 for providers with nationwide (or near-nationwide)

footprints were: Verizon - 25.8 million subscribers, 30 percent market share;

SBClBellSouth - 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, VoiceStream will have access to a licensed

GSM network covering a population ofnearly 250 million. Moreover, with the addition ofthe

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.llI VoiceStream and its subsidiaries do not provide any facilities-

based international services.

11/ See Implementation ofSection 6002(b) ofthe Omnibus Budget Reconciliation Act of
1993; Annual Report and Analysis ofCompetitive Market Conditions with Respect to
Commercial Mobile Services, Fifth Report, FCC 00-2$9, at App. B-5, Table 3 (reI. Aug. 18,
2000) ("Fifth CMRS RepoIf'). .

14/ Id.

.W See File 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 ofVoiceStream's subsidiaries, see the
DT-VoiceStream Application at 6-7.
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II. DESCRIPTION OF THE TRANSACTION

On August 26, 2000, DT and Powertel entered into an Agreement and Plan ofMerger. In

this transaction, DT will acquire 100 percent of the outstanding common stock ofPowertel. 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 fonner will

cease to exist and Powertel (which will remain a Delaware corporation) will be the surviving

entity. Holders ofPowertel common stock will receive 2.6353 shares ofDT's stock; holders of

Powertel Series A and B Preferred Shares will receive 121.9294 shares ofDT's stock; holders of

Powertel Series D Preferred Shares will receive 93.0106 shares ofDT's stock; and holders of

Powertel Series E and F Preferred Shares will receive 179.5979 shares ofDT's stock (plus

2.6353 shares ofDT's stock for each share ofPowertel 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 PUBUC 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 pmpose and will

advance the public interest.

In assessing whether a proposed merger serves the public interest, the Commission

considers whether the transaction (I) would result in a violation ofthe Act or any other

applicable statutory provisions; (2) would result in a violation ofthe Commission's rules; (3)

would substantially frustrate or impair the Commission's implementation or enforcement ofthe

8



Act or interfere with the objectives of that and other statutes; and (4) promises to yield

affirmative public interest benefits.w

The merger ofPowertel and OT, following the merger ofVoiceStream and OT, 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 pes 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.J1!

This transaction also satisfies the first three prongs ofthe Commission's analysis,

because it would not result in the violation or frustration ofany statutory provision or the

Commission's rules. For the same reasons set forth in the DT-VoiceStream Application,.w

because the transaction is proconsumer and procompetitive and there are no offsetting public

interest harms, the transfer meets the requirement in section 31O(b)(4) that OT's greater-than

25% investment in Powertel be in the public interest.121

W See, e.g., Applications ofAerial Communications, Inc., Transferor, and VoiceStream
Wireless Holding Corp., Transferee, Memorandum Opinion and Order, WT Docket No. 00-3,
OA 00-730,,. 9 (reI. Mar. 31, 2000) ("VoiceStream-Aerial'); Applications ofAmeritech Corp.
and SBC Communications Inc. for Consent to Transfer ofControl, Memorandum Opinion and
Order, 14 FCC Red 14712, 14738-39,., 49-50 (reL Oct. 8, 1999) ("SBC-Ameritech'');
Application ofWorldCom, Inc., and MCI Communications Corp. for Transfer ofControl ofMCI
Communications Corp. to WorldCom, Inc., Memorandum Opinion and Order, 13 FCC Rcd
18025, 18030-33 ft 9-12 (1998).

11/

191

See infra Part ill.A.3.

See DT-VoiceStream Application Part m.B.
See 47 U.S.C. § 31O(b)(4).
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A. The Merger Will Produce Substantial Proco~er and Procompetitive
Benefits and Poses No Threat to Competition.

The merger ofPowertel, 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 footprint.'~ 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.'.w 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 SBClBellSouth) 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 fmancial 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

mote choice, improved services, and better prices to consum~.

'},fJI VoiceStream-Aerial, 44; Applications ofVoiceStream Wireless Corp. or QmnipoiJJt
corp., Transferors, and VoiceStream Wireless Holding Co., Cook InletIVS GSM II PCS, LLC, or
Cook InletJVS GSMIII pes, UC, Transferees, Memorandum Opinion and Order, FCC 00-53,
DA 99-1634 & 99-2737, 1f 46 (reI. Feb. 15,2000) ("VoiceStream-Omnipoinfj.

VoiceStream-Aerial' 44; see also VoiceStream-Omnipoint1f 46.

10

'-~'-"'-'--_._------------



The Commission begins its assessment of a transaction's competitive effects by defining

the relevant markets, both in terms ofrelevant products (or services) and geographic scope.W

The Commission next identifies current and potential participants in these markets.~ 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 innovation, and

whether the merger will support the general policies ofmarket-opening and barrier-lowering that

underlie the 1996 Act."W 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 the

provision ofnew or additional services to consumers.','JJj 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 parties.'tJ,§j

W See Application ofNYNEX Corp.. Transferor, and Bell Atlantic Corp.. Transferee,
Memorandum Opinion and Order, 12 FCC Red 19985,20008137 (1997) ("Bell Atlantic
NYNEX'). For recent applications of the Commission's competitive analysis in the wireless
context, see. e.g., Applications ofVodafone AirTouch, Plc and Bell Atlantic Corp., Memorandum
Opinion and Order, DA 99-2451, DA 00-721, 125 (reI. Mar. 30,2000) ("Vodafone-Bell
Atlantic'); VoiceStream-Aerial1 30; VoiceStream-Omnipoint, 21; Applications ofAirTouch
Communications. Inc.. Transferor, and Vodafone Group. Plc, Transferee, Memorandum Opinion
and Order, DA 99-1200,111 (reI. June 22, 1999) ("AirTouch-Vodafone'').

1,11 See id.

1&1 Id. See also SBCIAmeritech, 14 FCC Red at 14739150 (public interest evaluation
encompasses the broad aims ofthe 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 ofprivate sector deployment
ofadvanced services").

Id.

'W See Bell Atlantic-NYNEX, 12 FCC Red at 20008 137. 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

11
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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.'l1I 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 ofVoiceStream'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 SBClBellSouth. 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 tum, 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 Compedtive LandscaPe

Powertel provides service in two relevant "product" markets: Ulobile 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 ofthe

VoiceStream transaction, DT (through DTI and VoiceStreamfwill 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.

Vi VoiceStream-Omnipoint121. See also id. 151; 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 C1v.IRS market.

The Commission has defined the mobile telephony segment to include cellular, broadband PCS,

and digital specialized mobile radio ("SMR") services.W 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.'13./

In addition to analog cellular networks, mobile telephony operators have deployed digital

networks based on four primary technical standards: CDMA, TDMA, iDEN, and GSM.12/ As of

the end of 1999, TDMA systems had been launched in areas containing 207 million people, or

81.6 percent of the population.llI COMA was close behind, having been launched in areas

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

W See Fifth CMRS Report at 9; see also Implementation ofSection 6002(b) of the Omnibus
Budget Reconciliation Act of1993; Annual Report and Analysis ofCompetitive Market
Conditions with Respect to Commercial Mobile Services, Fourth Report, 14 FCC Rcd 10145,
10152 (1999) ("Fourth CMRS Report).

1j/ 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 is largely
absent from VoiceStream's existing service area.

12/

ll/

Fifth CMRS Report at 23-24.

Id. at 24.

13



people, 73.3 percent of the population).w GSM - the technology employed by VoiceStream

and Powertel- had been launched in areas containing 165 million pecple, or 65.3 percent of the

population.lll

As ofDecember 1999, the U.S. mobile telephony market had nearly 86 million

subscribers, representing more than a quarter of the nation's population.J!I Total revenues in this

market were over $40 billion in 1999.~1 Powertel had approximately $212.3 million in revenue

for the year ended June 30, 2000.

Significant MarketParticipants. The market is led by five carriers with nationwide or

near-nationwide footprints: Verizon Wireless, SBClBellSouth, AT&T Wireless, Sprint PCS, and

Nextel Communications.~ These carriers have thrived by offering national one-rate price plans

that have the following attributes: "bundles oflarge quantities ofminutes 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."ill Consumers have signed up in droves following the introduction of such plans.W

WId.

JJ/ 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 VoiceStream-Omnipoint, 6.

Fifth CMRS Report at 5-6.

Id. at 5.

ll/

See id. at 10-11, App. B-5, Table 3.

Fourth CMRS Report, 14 FCC Red at 10155.

See id. at 10156; Fifth CMRS Report at 22.
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VoiceStream is at present the eighth largest provider ofmobile telephony in the United

States. Powertel is currently a regional provider ofmobile telephony services, and only the

twelfth largest such provider in the country.J2! A combined VoiceStream-Powertel, however,

would still be only the seventh largest provider ofmobile 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 camer's] ability to compete in the mobile telephone market is coverage.',w

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 VoiceStream, 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 circuits 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-s, Table 3.

~I See id.

Fourth CMRS Report, 14 FCC Red at 10175.

w 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, total billed revenues for all U.S. facilities

based and facilities-resale services were more than $15 billion.W 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).W

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.-Gennany, DTI'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
Procompedtive Benefits.

The merger will deliver important consumer benefits and enhance competition with

respect to both current- and next-generation wireless services.

Current-Generadon Wireless Services. DT's acquisition ofPowertel will extend all

the same consumer benefits of its acquisition ofVoiceStream to Powertel's current subscnbers

and service area. As a small, regional operator, Powertel does not have access to a steady cash

flow from local services (as Verizon, SBClBellSouth, and Sp~t can), long-distance telephone

~ [d. 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. [d. at 26. The Commission does not report carriers' pure resale revenues.

44/ [d. at 25.

W [d., Table Switched Services 1 (showing billed revenues ofmore 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 ofhaving a nationwide footprint to a carrier's

ability to compete,~ as well as the strongly procompetitive nature ofa transaction that provides

the capital needed to attain such a nationwide presence.~1

The introduction ofnew wireless competition will produce tangible benefits for

consumers by driving down prices and increasing choice and service quality. As shown in the

DT-VoiceStream Applicatio~ gI 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.

i2I 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).

fl./ See Sprint Corp., Declaratory Ruling and Order, 11 FCC Rcd 1850, 1863182 (1996)
("We agree with Sprint that this capital infusion to its wireless activities is an important
procompetitive effect of the proposed transaction.'j.

~I See DT-VoiceStream Application at 25-26.

17



~I

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 numbers 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 ofsavings 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 ofnext-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 ofnext-generation wireless services promotes competition not

only in U.S. wireless markets but also in mass-market, high-speed 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-Aerial144; VoiceStream-Omnipoint
~46.

~I See DT-VoiceStream Application at 27.
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modems. Powertel's next-generation wireless services will provide consumers with another

technological means ofobtaining high-speed data services.

3. The Merger Will Not Cause Any Anticompetitiv~ 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 DTlPowertel 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 ofPowertel 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 ("CNS II"),HI 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), B~gham,Huntsville, Gadsden,

and Decatur (AL), and with Powertel's two 10 MHz (D and E block) licenses in Nashville.oW

W On September 14,2000, VoiceStream filed applications to acquire ultimate control of
these CNS II licenses.

W 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 DTNoiceStr~am 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."llI First, the Commission noted that

"in none ofthese markets do VoiceStream and 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 ofpotential future competition between Omnipoint

and VoiceStream, it noted that ''Our general policy ... has been to permit the aggregation of

GMRS spectrum and interests therein up to the limits permitted under the spectrum cap role,

provided that such aggregation neither reduces actual competition nor stymies the development

ofcompetition in any market."~/ The merger ofDT-VoiceStream and Powertel will satisfy that

policy.

Indeed, that policy has particularly compelling force here. The resources and experience

ofDT 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 pes licenses, four or more alternative broadband CMR.S 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. n 24-25.

Id.,26. See also VoiceStream-Aerial' 32.
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licensees yet to initiate operations include AT&T, BellSouth, and Nextel; 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 asswning 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 tenninating 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 ofPowertel's

international services to date precludes a finding ofanticompetitive effec~ in particular because

neither Powertel, VoiceStream nor DTI controls any bottleneck facility in the United States on

which other carriers rely to provide service.nl In fact, the combination of the three tiny

competitors will only strengthen their ability to chip away at the dominance ofmarket 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 detezmine whether to classify the merged entity as a dominant carrier on certain

international routes.ial Here, Powertel will become a subsidiary ofT-Mobile, and therefore an

"affiliate" ofDT 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-Ornnipoint1l 33.

[d.

See, e.g., VoiceStream-Ornnipoint,34.
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with respect to three European routes: U.S.-Germany, U.S.-Slovakia, and U.S.-Hungary.W To

the extent that.Powertel's relationship with DT poses any potential threat ofdiscriminatory

conduct, the Commission's dominant-carrier regulations are an adequate safeguard.@!

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.i1.1

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 Add~essed in Cooperation
with Executive Branch Officials.

Because DT will acquire 100 percent ofPowertel through the merger - and therefore

indirect control over Powertel's licensee subsidiaries and its minority interest in Eliska - the. .

See supra note 10.

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

611 Cf. Sprint Corp., Declaratory Ruling and Order, 13 FCC 17223, 17228114 (1998).

See supra note 22.
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applicants seek a declaratory ruling under section 31O(b)(4) of the Act that the merger is in the

public interest.21/ 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.W The Commission is "guided ... by the U.S. Government's

commitment under the World Trade Organization ("WTO'') Basic Telecommunications

Agreement, which seeks to promote global markets for telecommunications so that consumers

may enjoy the benefits of competition.'~ 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.'.w Based on these

principles, the Commission has adopted a "strong presumption that no competitive concerns are

raised by ... indirect foreign investment[s]. ,>2JJ

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 ofPowertel's IIiinority interest in Eliska. And the presumption

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

See 47 U.S.C. § 31O(b)(4).

See DT-VoiceStream Application Part ill.B.

VoiceStream-Aerial19; Vodafone AirTouch-Bell Atlantic, 12 FCC Rcd at 20008-09113.

§9! Rules and Policies on Foreign Participation in the U.S. Telecommunications Market,
Report and Order and Order on Reconsideration, 12 FCC Red 23891,23939,1 III (1997)
("Foreign Participation Order').

67/ Voicestream-Omnipoint,16.
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the utter absence of anticompetitive effects.W Accordingly, the Commission should determine

under section 31O(bX4) of the Act that the merger is in the public interest.

c. Powertel and DT Respectively Possess the Requisite QuaHfications To Hold
and Indirectly Control Commission Licenses.

Finally, the Commission's public interest analysis requires it to detennine under section

31O(d) "whether the proposed licensees are qualified to hold Commission licenses and whether

grant ofthe application would result in the violation ofany Commission rules.'~1 The

Commission has already approved Powertel's qualifications to hold its existing licenses.

Moreover, DT, which will indirectly control the licensees, is one ofEurope's leading providers

oftelecommunications and information services, including wireless services. See supra Part LB.

DT possesses the financial and other qualifications to exercise such indirect control.1W

IV. REQUEST FOR APPROVAL OF ADDmONAL AUtHORIZATIONS

As set forth in each ofthe applications for transfer ofcontrol, 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 hereafter file, additional requests for authorizations, which may be

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

W To the extent that the Executive Branch may raise concmns relating to national security,
law enforcemen~ 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

]fll To the best ofDT's knowledge, none ofthe 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 ofconfirming 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~e transfer-of-control applications

include authority for DT to acquire control of (1) any interest in any application ofor

authorization issued to Powertel's subsidiaries during the Commission's consideration of the

transfer-of-control applications and the period required for consummation ofthe transaction

following approval; (2) construction pennits 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 ofconsummation. Such action would be consistent with Commission

precedent.11I 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 ofcontrol, 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.T1J

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 applications and grant the requested

declaratory ruling.

111 See Bell Atlantic-NYNEX, 12 FCC Red at 20097; Applications ofPaciO.c Telesis Group
and SBC Communications, Inc., Memorandum Opinion and Order, 12 FCC Red 2624, 2665
(1997); Applications ofCraig 0. McCaw, Transferor, and AT&T, Transferee, Memorandum
Opinion and Order, 9 FCC Red 5836,5909 n.3oo (1994) ("McCaw-AT&T').

JJ/ See, e.g., 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.

September 18, 2000
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FCC 602 FCC Ownership Disclosure Information for the
Main Form Wifeless Telecommunications Services

ApptoW<l by OMB

3060 - 0799
S.. instructions lor
public burden estimate

r tJ'ADDllcan Ucensee Information

1) First Name (if individual): MI: Last Name: SuffIX:

2) Applicant Name (If entity):

Deutsche Telekom AG
3) Applicant TIN:

Related FCC Reaulated Businesses of ADDlicantllicensee (continued)

48) 4b) 4C) 4d)
Name and address of all FCC Regulated Businesses Principal Business: TIN: Pereentof

owned by Applic:antJUcensee (use additional sheela. if Interest Held:

1l8CIISAIY):

Deutsche Telekom. Inc. international resale and 100%
1020 19th St., Ste. 850. Washington, DC 20036 provision of leased Hoes

VoiceStream Wireless Corporation and commercial mobile radio 100%subsidiaries (see Attachment 1) services (PCS) and
international resale

Powertel. Inc. and subsidiaries (see
commerda1mobDe radio 100%Attachment 2)
services (PeS) and
. l....al.

Signature
5\ TVDed or Printed Name of Partv Authorized to Sian

First Name:

Hans-Willi
MI: Last Name:

Hefekiuser
Suffix:

Title:

Senior Executive Vice President, Government Affairs

Signature: Date:

Failure To Sign This Application MIy Resuilin Dismissaf Of The Appficldon And Fodeilln Of Any Fees P8id

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABlE BY filE AND/OR IMPRISONMENT (U.s. Code, TJIlIll,
5ection 1001) ANDIOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMrT (U.s. CQde, TIIJe 47. 5ection 312(a)('1». AND/OR FORfEITURE
(U,S. Code, Tille 47, section 503).

FCC &02
February 1999 • Page 1



FCC 602
Schedule A

FCC Ownership Disclosure l"'onnalion for the
WlnIessT~s.w:es

5c:he** .... DI.;lcl b'.......HaIdIn

Approved by OMS
3060 -0799
S.. inslrUCtions for
public IIunlen estimate

DiscIosable..-- HoldIr InfarnuIIan (complete as many as required to describe all ~discIosa~!!!!:ble~in~terest!!!!.2ho1deB~!!L) -----I'l 0_'"-...-.Am Name C" ......uoI), C] '--"""'"' I-S-uffjx-:--I

1

2) Disdosable Interest HoIcIer's Name (If entity): /3) Disclosable Interest Holder's TIN: I
Federal Republic of Germany N/A (not a U.S. company)

1
4) Disclosable Intentst HoIde(s Address: I

Berlin, Germany

5) Type of Interest in Applicant ( D, I
(refer to Instructions for list)

6) DiIcloIabIe Interest Holder is a(n): ( 0)
(refer to instructions tor list of COCIeS):

Government

7) Percent of Intentst Held in Applicant

44.2%

8) Disc:losable Interest Holcler's Type of Ownership
(refer to instnJctions for list):

C Voting

9) Disdosable Int8mt HoIder's Country of Citizenship:

Germany

10) Relationship Description (If the disclosable interest holder is an indinIc:t owner. list pdl of ownership rn,m indit8Ct owner to the app/jc:8nt):

See Attachment 3

ReIatad FCC Regulallld Businesses of DiscIosIbIe Interest Holders lIWD8It for ac:h .,.... holder idenUfiedJ

11a) 11b) 11c) 11d)
Name and address of all FCC Regulated Businesses PrinciplII Business: TIN: Percentaf

owned by Disclosable Interest Holder 1is1ed in 13 (use additional Interest Held:

sheets, if necesaary):

Deutsche Telekom AG is unaware ofany FCC
regulated businesses owned by this disc:losable
interest holder.

FCC 602 5cheduIe A
Febrwry 1199 • Page 2



FCC 602
~A

FCC Ownership Disclosure Information for the
WIrelessT~ 5el'Vices

Sc:hedI* tar Dllc'cllb'. -.st1lDllllq

Approved by OMS
3060~799

See instructions for
public burden estimate

Disclosable .....HoIdIr lnfonNllan (complete as many as required to describe ... diIclosable interest hoIdera)

1) Disdosable Interest Holder's First Name (if individual):

/

2) Disclosable Interest Holder's Name (if entity):

Kreditanstalt fUr Wiederaufbau

MI: Last Name: SuffIX:

1
3) Disc:Iosable Interest Holder's TIN:

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 )
(refer to Instructions for list)

6) Disdolable Interest Holder is I(n): C
(refer to inItruetionI for list of codeI):

7) Percent of Interest Held in Applic:ant

11.3%

8) Disclosable Intenlst HoIder's Type of OM1ership
(refer to instruc:tions for list):

C Voting

9) Disc:IoNble InterMt HoIder's Country of CitizenIhip:

Germany

10) RelatiOnShip Description [If Ihe dilclolable interat hoIdIr is an indirect owner, list path of ownership fIom indirect owner to the applicant):

Related FCC ReguJallld Busnssas oJ DiscIosabIe Interest HOIc*$ (repMl for MCh interest holder IcfentI*I)

11.) 11b) 11c) 11d)

Name and address of all FCC Regulated Businesses Principal Business: TIN: Percent of

owned by DiscIosable Interest Holder Jlsted in 13 (use addilional Interest Held:

sheets. it neceslI8IY):

Deutsche Telekom AG is unaware ofany FCC
regulated businesses owned by this disdosable
interest bolder.

FCC 602 Sc:hec:lute A
Fellnary 1119 • Page 3



Aerial Communications, Inc. and Subsidiaries

FCC Form 602
Attachment 1

Page 2 of3

Name Prindpal Business TIN Percent of
Interest

Held
Aerial Communieatioas, Inc. 1DtcmIIioaaI Sectian 214 100"/0
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 Resale " ExperimeuraI..~
APT CollIIIIbus, Inc. alIDIDCI'Cial mobile radio 100"/0
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 savic:cs (PeS)

&ExperimanI AulIxlrity

APT HoustoII, Inc. commercial mobile radio 100%
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 savic:cs (PeS) "

Expaimaal AulIxlrity

APT Kaasas City, Inc. ammercial mobile radio 100"/0
3650131-Ave., SE, Suite 400, Bdlevue, WA 98006 savic:cs (PCS) &:

Experimeotal AuIborily

APT MimapoUs, Inc. CClIDIDen:iallDObi1e radio 100"/0
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 savic:cs (PeS) "

ExperimeuraI Authority

APT Pittsburgh Limited Par1Dersbip oommercial mobile radio 100"/0
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 savic:cs (PCS) "

Expa jmmtal Authority

APTTampIIOrlaDdo,1Dc. COIDIDa'Cial mobile radio 100"/0

3650131& Ave" SE, Suite 400, Bellevue, WA 98006 savic:cs (PeS) "
Experimemal Autbority

Wudcss AlliaDce, L.L.C. CODIIDCIcial mobile radio 30%

3905 Da1a:la St. SW, Alexmdria, MN S6308 services (PeS)

Omnipoint COrpOration and Sub~idiaries

Name Principal Business TIN Percent of
Interest

Held
OmnipoiDt Albeny-ScheDectady-Gleu Falls E License, LLC CClIIIIDm:ial mobiJe radio 100%
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)

0maip0iDt Bostoo Area DE License, u..c comnao:rc:iaI lDObi1e radio 100"/0
3650 131- Ave., SE, Suite 400, BeUcvue, WA 98006 savic:cs (PCS)

0Dmip0iDt Bostoa D License, LLC COUIIDeicial mobile radio 100"/0
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 savic:cs (PCS)

OmnipoiDt Bostoo-Kceue D Liceuse, u..C commercial mobile radio 100"/0
3650131& Ave., SE, Suite 400, Bellevue, WA 98006 services (PeS)

Omnipoinl Bufiilo Area DE License, u..C COIIIIDeR:iaI mobile radio 100"/0
3650 131& Ave., SE, Suile 400, Bellevue, WA 98006 services (PeS)



FCC Fonn 602
Attachment 1

Page 3 of3

Name Principal Business TIN Percent of
Interest

Held
OmDipoint Butralo-Olean D LiCCDSC, llC commc:rciaI mobile radio 100%
3650131- Ave., SE, Suite 400, Bc11evue, WA 98006 services (PCS)

OmDipoint Commllllicatioas C Opcratioas, llC 1DtcrDlltioaaI ScctioII 214 100"10
3650131- Ave., SE, Suite 400, Bc11evue, WA 98006 GlobIl RaaIc

OmDipoint CommUDicatioos DEF Opcratioas, llC IDtcmatioaal ScctioII214 100"10
3650 131- Ave., SE, Suite 400, Bcllcvue, WA 98006 GIoblI1 RaaIc

Omnipoint CommUDiCltioas Inc. Tdcpbooc Maintenance &: 100%
3650131- Ave., SE, Suite 400, Bcllcvue, WA 98006 EJcpcrimaaI Authority

OmDipoint Communic:alioDs MB Opcratioos.llC IntcmatioIIIl Scctim 214 100"10
3650 131- Ave., SE, Suite 400, Bc11evue, WA 98006 GlobIl RcsaIe

OmDipoint Communic:alioDs Midwest Opcratioas, llC 1DtcrDlltioaaI Scctim 214 100"10
3650131- Ave., SE, Suite 400, Bc11evue, WA 98006 GlobIl RaIle

OmDipoint Corporatioa
ExpcIiweutaI Authority

100%
3650 131- Ave., SE, Suite 400, Bcllevuc, WA 98006

OmDipoint DC Area DE LiCCDSC, llC commc:rciaI mobile radio 100%
3650131- Ave., SE, Suite 400, Bcllevuc, WA 98006 services (PCS)

OmDipoint DC-salisbury D Liceosc, llC commc:rciaI mobile radio 100%
3650131- Ave., SE, Suite 400, Bc11evue, WA 98006 services (PCS)

0mDip0int LiUlc Rode-E1 Dcndo E LiCCDSC, llC commc:rciaI mobile radio 100"10
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)

Omnipoint Miami E LiccDsc, llC commc:rciaI mobile radio 100"10
3650 131- Ave., SE, Suite 400, BclIevue, WA 98006 services (PCS)

OmDipoint MI-IndiaDa Area DE LiccIISc, llC commcrc:ill mobile radio 100%
3650 131- Ave., SE, Suite 400, Bcllcvuc, WA 98006 services (PCS)

OmDipoint MI-IndiaDaoFiDdIay D LiccIISc, llC CWIiDClc:ill mobile radio 100"""
3650 131- Ave., SE, Suite 400, BclIevue, WA 98006 services (PCS)

OmDipoint MI·IndiaDaoLima D Lic:eDSC, LLC c:oumeac:iIl mobile radio 100%
3650131- Ave., SE, SUite 400, Bellevue, WA 98006 sc:rviccs (PCS)

OmDipoint New Englllld DE Liccose, llC commc:rciaI mobile radio 100"10
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 sc:rviccs (PCS)

Omnipoint New Yodc D LiCCDSC, llC commc:rciaI mobile radio 100%
3 Bethesda Metro Ccn1ICr, Suite 400, Betbcsda, MD 20814 sc:rviccs (PCS)

OmDipoiDt Petoskey D Lic=sc, llC IntcmatioIIIl Scctim 214 100"10
3650 131- Ave., SE, Suite 400, BcI1evuc, WA 98006 Globll ResIle

0mDip0int Philadl:lpbiaoE. LIDCIStcr E LiccIISc, I.LC36SO 131- Ave., SE, commercial mobile radio 100%
Suite 400, BclIcwc, WA9IOO6 services (PCS)

OmDipoint St Louis DE LiCCDSC, llC commercial mobile radio 100"""
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 services (PCS)

Omnipoint WIChita-E. Hntc:hinsOD E Liceosc,llC commerc:ial mobile radio 100"""
3650 131- Ave., SE, Suite 400, Bellevue, WA 98006 sc:rviccs (PCS)

OmDipoint NY MfA LiQcosc, LLC c:ommerciII mobile radio 95.59%
3650131- Ave., SE, Suite 400, Bellevue, WA 98006 sc:rviccs (PCS)

D&ElOmnipoint Wireless JoiDt Venture, L.P. <XliWItitc:ill mobile radio 50"10
4139 Orcgoa Pike, EpbraIa, PA 17522 services (PCS) et 1DtcnIItioaal

Scctioa 214 GIoblIl ResIle



FCC Form 602
Attachment 2

Page lofl

Attachment 2 to
Ownership Disclosure Statement for Deutsche Telekom AG

Disclosable Interests ofDeutsche Telekom AG

On consummation ofthe merger ofDeutsche 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 Prindpal Business TIN Percent of
Interest

Held

Powertel, IDe. CXlIDIDerCiaI mobile radio 100%
1239 O.G. Skinner DrM:, West Point, GA 31833 se:rviccs (PeS) IUd

intenllllioaal resale

PowerteI AdIDIa Uceoses, IDe. COiDI'DQCial mobile radio 100%
12390.G. SkiDDer Drive, West Point, GA 31833 services (PCS)

Powcnel BinDingham Uccnses, IDe. commercia1 mobile radio 100-/0
1239 O.G. Skinner Drive, WestPoint, GA 31833 services (PeS)

Powcnel Jacksouville Ucenses, IDe. commer"ciaI mobile radio 100%
1239 O.G. Skinner Drive, West Point, GA 31833 se:rviccs (PeS)

Powcnel Kmtudcy Liccmes, IDe. commer"ciaI mobile radio 100%
1239 O.G. SkilmerDrive, West Point, GA 31833 seMccs (PeS)

Powcnel Knoxville Licenses, IDe. COIDIDCtcW mobile radio 100%
12390.0. Skinner Drive, West Point, GA 31833 services (PCS)

PowcneI Memphis Liceuses, Inc. CXlIDIDerCiaI mobile radio 100-/0
1239 O.G. SkiImer Drive, West Point, GA 31833 services (PeS)

Powcnel Nashville Liceases, IDe. commercial mobile radio 100%
1239 O.G. Skinner DrM:, West Point, GA 31833 services (PeS)

...._-_•.._-'-----------------------------
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FCC Form 602
Attachment 3

Page 1 ofl

Attachment 3 to
Ownership Disclosure Statement for Deutsche Telekom AG

Interests of the Federal Republic of Germany and Kreditanstalt fUr Wiederaufbau

On consummation of the mergers ofDeutsche Telekom AG with VoiceStream Wireless
Corporation and Powertel, Inc., the Federal Republic ofGermany will directly own 32.9% ofthe
shares ofDeutsche Telekom AG. The Federal Republic of Germany will also hold an indirect
interest in Deutsche Telekom AG through Kreditanstalt fUr Wiederaufbau ("KfW"). The
Federal Republic of Germany owns 80% ofKfW, which will directly own 11.3% of the shares
ofDeutsche Telekom AG. Thus, the Federal Republic ofGermany will be deemed to hold a
total of44.2% in Deutsche Telekom AG.


