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public burden estimate
General Information )
1) Application Purpose (S W
AA - Assignment of Authorizatio NT - Required Notification (For Consummation of an Assignment or Transfer)
TC - Transfer of Control ? EX - Request for Extension of Time (To Consummate an Assignment or Transfer)-

2) If this application is for an Amendm

| : drawal (WD), enter the File Number of the pending or | File Number:
consented to application currently o iFCC.

3a) Is this application for Assignment of Afif] Gl ansfer of Control part of a series of applications (Y )Yes No
involving other wireless license(s) held b i liates of the licensee (e.g., parents, subsidiaries,
or commonly-controlled entities), or third parfieSihatatanot included on this application and for which
Commission approval or notification is requifSie»

3b) If the answer to 3a is 'Y’, provide the File Number of thi

File Number: 0003178152

3c) Does this application for Assignment of Authonza o) [ ler of Control involve the  assignment or ‘ (Y )Yes No

(Y )Yes No:

4) Avre attachments being filed with this application?

Fees and Waivers

6a) Is the applicant exempt from FCC application fees? (N )Yes ﬂoi

5b) Is a waiver/deferral of the FCC application fees being requested an 1e appli

G%tin fees are not being " (N )Yes No
submitted in conjunction with this application?

6a) Does this application include a request for waiver of the Commission’s rul 3 ' ma request for (N )Yes No
application fee walvers)? Y 7

I 'Y”, attach an exhibit specifying the rule section(s) for which a waiver is being requested and includ %
justification for the waiver request.

6b) If 6a is Y, enter the number of rule sections involved.

Additional Transaction Information

7)_Has this application for Assignment of Authorization or Transfer of Control already occurred? (N )Yes No

8a) The Assignment of Authorization or Transfer of Contro! is: { __)lInvoluntary

/ /
(N )Yes No

8b) If 8a is ‘Involuntary’, provide the date that the event occurred:

9a) |s this application a pro forma Assignment of Authorization or Transfer of Control?

9b) If 9ais ", is this a post notification that is being filed under the Commission's forbearance procedure
pursuant to Section 1.948(c)(1) of the Commission's Rules?

9c) 1f9b is *Y', provide the consummation date of the Assignment of Authorization or Transfer of Control.

10a) Does this application involve the partitioning and/or disaggregation of geographic-area licenses?

If'Y", complete Schedule B and, if applicable, Schedule C.

10b) If 10a is 'N', does this application involve the partial assignment of site-based licenses? ( )Yes No
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1

1I1) Efow willhas the Assignmentiof Authorization or Transfer ot Contra) ‘belbeen accomplished? Select One: (T )

Sale or other assignment of assets Court order Reorganization or liquidation

27.12083 of the Commission’s Rules?

Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Rule(s) is bei
requested, 6a must be answered ‘Y'.

If'N', provide an exhibit explalmng how the A55|gneelT ransferee complies with Section 27.1203 of the

of Authonzatlon or Transfer of Control involve any licenses that were (N )Xes Nd
e last five years?
Sorization or Transfer of Control involve any licenses that were { N)Yes No
allment payment plan?
12c) Does this application for AssignmentH5A Shzaiion or Transfer of Control involve any licenses that were (N )Yes No
originally granted pursuant to closed --l“?hg within the last five years?
ransfer of Control involve a license(s) that may (Y )YesNo
r ices that would, if assigned or transferred, create .
a geographic overlap with another license(s) in whj ignee/Transferee already holds direct or
indirect interests (of 10 percent or more), either as giic; pectrum lessee/sublessee, and that also
could be used to provide interconnected mobile vaige and/ondata services?
‘ -, ‘
14a) Does the Assignee/Transferee hold direct or indirectifierests (of4tpercent or more) in any entity that (Y )YesNo
already has access to 10 MHz or more spectrum in the Gellulay] :” elephone, broadband PCS, or '
Specialized Mobile Radio (SMR) services through Ilcense ehykE Yor sublease(s) in the same
geographic area? i
14b) Would/does this appllutlon for Assignment of Authorization Egkng?trol reduce the number (Y )YesNo
of entities providing service (using spectrum in any of the threg§servicas] ] hl%item 14a) in the
affected market(s)? W ‘%
( )YesNo.
15b) If 15ais'Y", does the Assignee/Transferee operate, control or have atlnbutab giinterest (as defined in
Section 27.1202 of the Commission’s Rules) in a cable television system whose franchise area is ( )YesNo
located within the geographic area of the requested facilities?
If*Y", provide an exhibit explaining how, the Assignee/Transferee complies with Section 27;
Commission's Rules or justifying'a ‘waivier of that rule. If a waiver of the Commission's R
reguested, 6a must be answered 'Y'.
16) Does the Assignee/Transferee comply with the programming requirements contained in Sectitn { )Yes No
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Assignor/Licensee Information

? 17) Assignor/Licensee is a(f Select One)

] Govemment Entity [[] Corporation X] Limited Liability Company

[J Limited Liability Partnership D Consortium

Ml: Last Name: ‘ Suffix:

21) Attention To: Joan Alexander

22) P.O. Box:

24) City: Berwyn 25) State: PA 26) Zip Code: 19312

27) Telephong Number: (610)722-4441

28) Fax Number: (610)722-4288

29) E-Mail Address: jalexander@suncom.com

30) Demographics of Assignor/Licensee (Optional):

Race: . Gender:
[[] American Indian or Alaska Native 1 Male
D Asian [:l Female

|:| Black or African-American
[:] Native Hawaiian or Other Pacific Islander

L White

Assignori/Licensee Contact Representative

31) First Name:Michele MI: c Last Name:Farquhsk Suffix:

32) Company Name: Hogan & Hartson LLP

33) Attention To:
34) P.O.Box: And | 35) Street Address:
IOr 555 13th Street NW
36) City: Washington 37) State: pc

39) Telephone Number: (202)637-5663

41) E-Mail Address: mcfarquhar@hhlaw.com
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EI General Partnersh | | Umited Partnership D Limited Liability Partnership D Consortium
[Jother:

MI: Last Name: Suffix:

, Wireless Holdings, Inc.

46) Attention To: Joan W. Alexander

47) P.O. Box:

49) City: Berwyn

51) Zip Code: 19312

52) Telephone Number: (610)722-4441

54) E-Mail Address: jalexander@suncom.com

55) Demographics of Transferor (Optional): -

Race: | Gender:
[[] American Indian or Alaska Native [ Male
D Asian I:] Female

|:| Black or African-American

[[] Native Hawaiian or Other Pacific Islander

1 white

Transferor Contact Representative

56) First Name: Michdle . MI:C Last Name: Farqg Suffix: Esq

57) Company Name: Hogan & Hartson L.LP.

58) Attention To: Michele C. Farquhar, Esq.

59) P.O.Box: ' And
Ior .
61) City: Washington 62) State: DC ‘;%
>
64) Telephone Number: (202)637-5663 65) Fax Number: (202)637-5910

,66) E-Mail Address: mcfarquhar@hhlaw.com
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Assignee/Transferee Information

) 67) Assignee/Transferee js D Select One)
] Individual [

D General Partnership} timited Partnership . D Limited Liability Partnership D Consortium

69) First Name (if individual): , MI; Last Name: : Suffix:

70) Legal Entity Name (if not an ind iy USA, Inc.

74) P.0. Box: ) tree Address: 12020 SE 38th Street :
76) City: Bellevue 77) State: WA 78) Zip Code: 98006
79) Telephone Number: (425)383-4000 ' ME 80)_“F_ax Number: (425)383-7040

81) E-Mail Address; Dan.Menser@t-mobile.com

82) Demographics of Assignee/Transferee (Optional):

Race: Ethnicity: Gender:
|:] American Indian or Alaska Native . |‘_‘| Hispanic or Latino Male
[]Asian _ | CINot Hispanic or Latino i, & [CJFemale

D Black or African-American
[[] Native Hawaiian or Other Pacific Islander

L white

Assignee/Transferee.Contact Representative (if other than Assignee/Transferee)

83) First Name: Chenyl | MI: A Last Name: Tritt Suffix:

84) Company Name: Morrison & Foerster LLP

85) Attention To: jt
. L g T A
86) P.0. Box: And | 87) Street Address: 2000 Pennsylvania AveRtE, NY/ASuitd/EE00 4
for -
88) City: Washington , 89) State: DC 90) Zip Codg%20006, .o
s
91) Telephone Number: (202)887-1510 92) Fax Number: (202)887-0763

93) E:Mail Address: CTritt@rofo.com
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94a) Is the Assngnee/T T ‘ eqmred to file FCC Form 602, Ownership Disclosure Information for the (y )Xes ﬂ°7
Wireless Tele Jications Services?
| File Number: 0003186565
(N )Yes No
(N )Yes No
(N )Yes No
98) Is the Assignee/Transferee a comoﬁgn Oilich! more than one-fifth of the capital stock is owned of ,
record or voted by aliens or their repreSentatiVes;or by a foreign govemment or representative thereof or (N )Yes No
by any corporation organized under the ) country? '
99a) Is the Assignee/Transferee directly or indirrolT@"éhy any other corporation of which more
than one-fourth of the capital stock is owne record oryoted by aliens, their representatives, or by a (Y )XYes No
foreign government or representative thereof, or by an poration organized under the laws of a
foreign country? :
99b) If 99a is 'Y", has the Assignee/Transferee received 2 Ii der %gction 310(b)(4) of the (N )YesNo
Communications Act with respect to the same radio séi 1§ graphic coverage area(s) - =
involved in this application?
If 99b is ‘N, attach a date-stamped copy of a request for a
310(b)(4) of the Communications Act. '
Basic Qualification Information
100) Has the Assignee/Transferee or any party to this application had any FG (N )YesNo
construction permit revoked or had any application for an initial, modification :
authorization, license, or construction permit denied by the Commission?
101) Has the Assignee/Transferee orany party to this application, or any party directly or indirectly control ing (N )XYesNo
the Assignee/Transferee ever been convicted of a felony by any state or federal court?
102) Has any court finally adjudged the Assignee/Transferee, or any party directly or indirectly co (N )YesNo
Assignee/Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopo g
communication, djrectly or indirectly, through control of manufaciure or sale of radio apparatus, excltisi
traffic arrangement, or any other means or unfair methods of competition?
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Assignor/Transferor Certification Statements

1) The Ass:gnor/T ransferafitertifies either that (1) the authorization will not be assigned or that control of the license(s) will not be transferred until the
unications Commission has been given, or (2) prior Commission consent is not required because the transaction is

2)

The Assignor/Ti rar_;l_?feror that |t IS not in default on any payment for Commission licenses and that it |s not delinquent on any
non-tax debt owei e%

103) First Name:
Eric

Ml Last Name: | Suffix:
Haskell

104) Tile:  Exec, VP & CFO

Signature:

105) Date:
Eric Haskell

10/01/2007
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Assignee/Transferee Certification Statements

1)  The Assignee
the consentotiiic
subject tofgfgEam

the CommiSgion's RUlle

fies either that (1) the authorization(s) will not be assigned or that control of the license(s) will not be transferred until
munications Commission has been given, or(2) prior Commission consent is not required because the transaction is’

2) The Assignee/T Sferee,
ofthe United Stat&s beg
application.

ny claim to the use of any particular frequency or of the electromagnetic spectrum as against the regulatory power
previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this

3) The Assignee/Transferdaiceifi
ownership or attribution rules.* _g
*If the Assignee/Transferee h;‘a /

outcome of the waiver reques

hjs application would not cause the Assignee or Transferee fo be in violation of any pertinent cross-

ght a"waiver of any such rule in connection with this application, it may make this certification subject to the

4) The Assignee/Transferee agrees tg obligations and abide by all conditions imposed on the Assignor/Transferor under the subject’
authorization(s), unless the Federal Gépun tio@@gmmission pursuant to a request made herein otherwise allows, except for liability for any act

done by, or any right accrued by, or any'stit or, Jooee ing had or commenced against the Assignor/Transferor prior to this assignment/transfer.

] )

5) The Assignee/Transferee certifies that all statemen SHgED
reference are material, are part of this application, gndiare”

&yin this application and in the exhibits, attachments, or documents incorporated by

18) complete, correct, and made in good faith.

6) The Assignee/Transferee certifies that neither it no *"]"ﬁ';,tt fotherpartyde the application is subject to a denial of Federal benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. §'862, becaf ;;,5‘6 fa conviction for possession or distribution of a controlled substance. See
Section 1.2002(b) of the Commission's Rules for the definjtigiiop* pantyito the application” as used in this certification.

ol

7) The AssigneefTransferee certifies that it is not in default on payment for Commission licenses and that it is not delinquent on any:

non-tax debt owed to any federal agency.

Typed or Printed Name of Party Authorized to Sign

108) First Name: MI: Suffix:
Kathleen (o} .

107) Title: Managing Director, Federal Regulatory Af

Signature: ‘ . 108) Date:

Kathleen O Ham i 10/01/2007

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATIO%WD FORFEITURE OF ANY FEES PAID,

WILLFUL FALSE STATEMENTS MADE ON!THIS FORM OR ANY ATTACHMENTS ARE PUNSH
Code, Title 18, Section;1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRlI:
312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503). ;
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Authorizations To Be Assigned or Tranisferred

108)

Call Sign

108)

Radio Se

KNKN557

110)
Location
Number

111)
Path Number
(Microwave only)

112)
Frequency
Number

113)
Lower or Center

Frequency (MHz)

114) 115)
Upper Constructed
Frequency (MHz) Yes /No

|

KNLG681

KNLH249

WMGB21

WMG822

CF - Common
Carrler Fixed Point
to Point Microwave

WMP204

CF - Common
Carrier Fixed Point
to Palnt Microwave

WMP205

CF - Common
Carrler Fixed Point
to Point Microwave

WMP206

CF - Common
Carrier Fixed Polnt
to Polnt Microwave

WMP207

CF - Common
Carrier Fixed Point
to Point Microwave

WMP208

CF - Common
Carrier Fixed Point
to Point Microwave

WMQ4086

CF - Common
Carrier Fixed Point
to Point Microwave

WMQ808

CF ~ Common
Carrier Fixed Point
to Polnt Microwave

wiMvess

CF - Common
Carrier Fixed Point
to Point Microwave

wMves4

CF - Common
Carrler Fixed Polnt
fo Poliit Migrowave

wWMVva8as

CF -.Common
Carrier Fixed Point
to Point Microwave

WMV886

CF - Common
Carrier Fixed Point
to Point Microwave

wmvas?

CF - Common
Carrier Fixed Point
to Point Microwave

wMvBss

CF - Common
Carrier Fixed Poipt
to Point Mlcrowa,‘e

FCC 603 - Main Form
July 2007 - Page 9




3

4

T09)

T

e " P N
108) 1) 112) 113) 114) 115)
Call Sign Radio Service Location Path Number Frequency Lower or Center Upper Constructed
Code Number (Microwave only) Number Frequency (MHz) | Frequency (MHz) Yes / No
WPJES87 CF - Comni Y
WPJES8S Y
WPJES90 CF "@?5" mopf Y
CamierFixedik
to Point Mj;
WPOI203 CW-PCS : Y
Broadband ﬁL
WPOI205 CW-PCS
Broadband
WPOI207 CW-PCS
Broadband
WPOK288 CW-PCS
Broadband
WPOK610 CW-PCS
Broadband
WPOK621 CW-PCS
Broadband
WPTD218 CW-PCS
Broadband
WPTD219 CW-PCS
Broadband
WPTD220 CW-PCS
Broadband
WPTD221- CW+~PCS
Broadband
WPTD222 cw-Pcs
Broadband
WPTD223 CW-PCS
Broadband
WPTD224 CW-PCS
Broadband
WPTD225 CW-PCS
Broadband
WPTD226 CW-PCS
Broadband
WPUQ362 CW-PCS
| Broadband
FCC 603 - Main Form
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110)

108) 100), 111) 112) 113) 114) 115)
Call Sign Radio Service Location Path Number Frequency Lower or Center Upper Constructed
Code Nurcber | {Microwave only) Nurnber Freguency (MHz)) Frequency MH2))  Yes)No
. S
WPZX516 7 Y
WQBNg03 Y
WQBR454 Y
WQBR455 CW-PCS ¢ 1y
Broadband
WQEK473 CF - Common Y
Carrier Fixed Point
to Point Microwave
WQGB670 CF - Common
Carrier Fixed Point
to Point Microwave

FCC 603 - Main Form
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Attachment(s):

Type Description Date Entered
0] Description of Transaction 10/01/2007
o) Exhibits A & B 10/01/2007
o) Petition for Degclaratory Ruling 10/01/2007




Before the

Federal Communications Commission

Washington, D.C. 20554

In re Applications of )
)
SunCom Wireless Holdings, Inc., )
Transferor, )

) WT Docket No.
and )
)
T-Mobile USA, Inc. )
Transferee )
| )
for Consent to Transfer Control of )
Licenses and Authorizations Pursuant )
to Sections 214 and 310(d) of the )
Communications Act )

DESCRIPTION OF TRANSACTION, PUBLIC INTEREST
STATEMENT, AND RELATED REQUESTS AND SHOWINGS

Michael E. Kalogris
Eric Haskell
Joan Alexander

SunCom Wireless Holdings, Inc.
1100 Cassatt Rd.

Berwyn, PA 19312

(610) 651-5900

Michele C. Farquhar
David L. Martin

Hogan & Hartson LLP
555 Thirteenth Street, NW
Washington, D.C. 20004
(202) 637-5600

Attorneys to SunCom Wireless
Holdings, Inc.

October 1, 2007

Thomas J. Sugrue
Kathleen O’Brien Ham
Sara F. Leibman
Patrick T. Welsh

T-Mobile USA, Inc.

401 9™ Street, N.W.
Suite 550

Washington, D.C. 20004
(202) 654-5900

Cheryl A. Tritt

Doane F. Kiechel

Jennifer L. Kostyu

Morrison & Foerster LLP
2000 Pennsylvania Ave., N.W.
Suite 5500

Washington, D.C. 20006
(202) 887-1500

Attorneys to T-Mobile US4, Inc.
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SUMMARY

T-Mobile USA, Inc. (“T-Mobile”), the nation’s fourth largest wireless service provider,
and SunCom Wireless Holdings, Inc. (“SunCom™), a regional wireless carrier serving consumers
primarily in the Southeast United States and Puerto Rico, have agreed to merge. The transaction
will yield significant public interest benefits and will allow T-Mobile to continue to compete
more effectively with the three other, much larger national wireless carriers. Accordingly, T-
Mobile and SunCom request that the Federal Communications Commission (“FCC” or
“Commission”) find that the transaction will serve the public interest because it will deliver
substantial pro-competitive benefits for consumers with no offsetting anticompetitive effects.

SunCom licensees hold multiple personal communications service (“PCS™), a single
cellular, and multiple common carrier point-to-point microwave licenses (the “Licenses™), and
two international Section 214 authorizations. SunCom provides commercial mobile radio
service (“CMRS”) to consumers in North and South Carolina, northern Georgia, parts of eastern
Tennessee and southwestern Virginia, and Puerto Rico and the U.S. Virgin Islands. SunCom
serves more than 1.1 million subscribers, and its Licenses collectively cover almost 19 million
people. Both the TiM'qbile- and SunCom networks are based upon the Global System for Mobile
Communications (“GSM”) platférm and also utilize General Packet Radio Service (“GPRS”)
and Enhanc‘ed Data Rates for GSM Evolution (“EDGE”) technologies.

The transaction will produce significant consumer benefits by promoting vigorous
competition in the U.S. wireless marketplace. T-Mobile will expand its wireless footprint into
the Southegst United States, Puerto Rico and the U.S. Virgin Islands, better enabling it to
compete with the other national wireless carriers. The transaction, which will round out T-

Mobile’s domestic footprint by allowing it to serve 98 of the top 100 markets in the United




States, will provide customers of both companies access to high quality, seamless in-network
services. Existing and new customers also will benefit considerably through the increased
availability of high quality voice, data and advanced wireless services. T-Mobile intends to
continue SunCom’s network expansion effdﬂs to deploy near term an estimated 400 eidditionél
sites throughout the Carolinas, as well as deploy new sites in Puerto Rico. The transaction also
will facilitate T-Mobile’s continued deployment of advanced wireless services and bring those
services to SunCom customers more quickly. Moreover, T-Mobile’s entrance into these markets
will result in substantial investment in these local economies.

Furthermore, the transaction will generate significant cost savings and operational
synergies that will strengthen T-Mobile’s ability to compete in the wireless marketplace. T-
Mobile has no operations in most of SunCom’s seﬁice areas and relies heavily on SunCom for
roaming services. Similarly, SunCom relies on T-Mobile and other wireless carriers for roaming
services when its customers travel outside SunCom’s network area. These roaming costs largely
will be eliminated under the transaction, which, as the Commission previously acknowledged in
other transactions, directly benefits consumers.

The transaction will not harm competition in any market. T-Mobile and SunCom
generally provide service in complementary markets, with only minimal overlap. Moreover, the
aggregation of their spectrum raises no potential anticompetitive effects. Pursuant to the
Commission’s traditional spectrum overlay analysis, post-transaction T-Mobile will hold less
than 70 MHz of cellular and PCS spectrum throughout SunCom’s licensed areas. The
transaction also will not harm competition in the wholesale roaming marketplace. Accordingly,

the Applicants request that the Commission expeditiously consent to the transaction.

ii




In addition, T-Mobile and SunCom concurrently are filing a petition for declaratory
ruling under Section 310(b)(4) of the Communications Act, as amended, requesting that the
Commission’s prior approval oyf more than 25 percent foreign ownership in T-Mobile permit the
proposed indirect foreign ownership in SunCom and the Licenses. In the alternative, the petition

requests that the Commission issue a new declaratory ruling allowing up to 100 percent foreign

ownership in SunCom and the Licenses.

iii




Before the
Federal Communications Commission

" ‘Washington, D.C. 20554
)
In re Applications of . )
)
SunCom Wireless Holdings, Inc., )
Transferor, ) WT Docket No.
)
and )
)
T-Mobile USA, Inc. )
Transferee )
)
for Consent to Transfer Control of ) .
Licenses and Authorizations Pursuant )
to Sections 214 and 310(d) of the )
Communications Act )
)

DESCRIPTION OF TRANSACTION, PUBLIC INTEREST
STATEMENT, AND RELATED REQUESTS AND SHOWINGS

Pursuant to Sections 214 and 310(d) of the Communications Act of 1934, as amended
(the “Act”),! T-Mobile USA, Inc. (“T-Mobile”) and SunCom Wireless Holdings, Inc.
(“SunCom,” and toéether with T-Mobile, the “Applicants™) request Federal Communications
Commission (“FCC” or “Commission™) consent to transfer control of two Wholly-owﬁed,
indirect subsidiaries of SunCom — SunCom Wireless License Company, LLC and SunCom
Wireless Puerto Rico License Co., LLC (the “SunCom Subsidiaries™) to T-Mobile. The SunCom
Subsidiaries hold multiple personal communications service (“PCS”), a single cellular, and

multiple common carrier point-to-point microwave authorizations (the “Licenses™) through

'47U.8.C. §§ 214, 310(d).




which SunCom provides commercial mobile radio service (“CMRS”). The SunCom
Subsidiaries also hold two international Section 214 authorizations.”

The transfer of the SunCom Subsidiaries will yield significant public interest benefits
with no offsetting anticompetitive effects. The proposed transaction will expand T-Mobile’s
facilities-based network, making it a stronger wireless carrier that can better compete against the
other, larger national wireless carriers. Post-transaction, T-Mobile will be able to deliver
wireless services within a broader footprint than neither it nor SunCom could accomﬁlish ona
stand-alone basis. Furthermore, the transaction will enhance SunCom’s existing opefations,
facilitate the introduction of new and innovative service offerings and products, and qssist T-
Mobile with the rapid rollout of its advanced broadband wireless services. The transaction also
will create economies of scope and scale. Consequently, T-Mobile will be positioned to offer
better products and services at better prices to consumers and to compete more effectively

against larger national and other wireless service providers. Because the markets in which T-

* Mobile and SunCom provide service are largely complementary and those few overlap markets

will continue to enjoy substantial competition, these highly pro-competitive benefits can be
achieved without any adverse impact on competition.
L BACKGROUND.
A.  Description Of The Applicants.
1. T-Mobile.
T-Mobile is the fourth largest national wireless carrier in the United States, serving more
than 27 million customers vﬁth a wireless network reaching more than 244 million people,

excluding roaming coverage. T-Mobile also provides Wi-Fi access at inore than 8,000 public

_ 2 The Applicants are filing concurrent applications with the International Bureau to transfer

control of the international Section 214 authorizations.




locations throughout the country. T-Mobile’s network is based upon the Global Systém for
Mobile Communications (“GSM”) platform and also utilizes General Packet Radio Service
(“GPRS”) and Enhanced Da;ca Rates for GSM Evolution (“EDGE”) technologies. In éddiﬁon, T-
Mobile is actively preparing for the rollout of a third generation (“3G’") Universal Mobile
Telecommunications System (“UMTS”) network in the United States. T-Mobil;e’s inhovative
wireless products and services help empower customers to connect effortlessly to others. As
further discussed below, multiple independent research studies consistently rank T-Mobile
highest in wireless customer service and satisfaction throughout the United States. Based in
Belleﬁe, Washington, T-Mobile has approximately 35,000 employees. T-Mobile is a member
of the T-Mobile International group, one of the world’s leading companies in mobile
co@@caﬁons, and a wholly-owned subsidiary of Deutsche Telekom AG (“DT”). DT isa
publicly traded German corporation in which the Federal Republic of Germany holds.an
approximate 31.70 percent attributable ownership interest.

T-Mobile is legally, technically, and financially qualified to undertake the transaction.
The Commission has reviewed T-Mobile’s qualifications on numerous prior occasiongs and each
time determined that the company has all of the requisite character and other qualifications to
hold FCC licenses.> It is a matter of public record that T-Mobile possesses the necessary
qualifications to carry out this tr;msaction, and there has been no adverse change to T-Mobile’s

qualifications since the Commission concluded the company is qualified to hold FCC licenses. -

" An FCC Form 602 providing the ownership information for T-Mobile as it would appear upon

consummation of the proposed transaction is on file with the Commission.

3 See, e.g., VoiceStream Wireless Corporation and Powertel, Inc. and Deutsche Telekom AG, 16
FCCRed 9779, 9799 (2001) (“VoiceStream/DT Order™). After merging with DT, VoiceStream
changed its name to T-Mobile. .




2. SunCom.

SunCom, based in Berwyn, Pennsylvania, is a leading regional wireless carrie# providing
services to consumers in North Carolina, South Carolina, Tennessee, Georgia, Virginia, Puerto
Rico, and the U.S. Virgin Islands. SunCom holds one cellular license, 27 PCS licenses, multiple
common catrier point-to-point microwave licenses, and two international Section 214
authorizations. SunCom serves more than 1.1 million subscribers, and its Licenses collectively
cover nearly 15 million people in the continental United States and more than 4 million people in
Puerto Rico and the U.S. Virgin Islands. Similar to T-Mobile, SunCom utilizes GSM, GPRS and
EDGE technologies. SunCom is a publicly held company whose shares are traded on the New
York Stock Exchange.

B. Description Of The Transaction.

- T-Mobile and SunCom executed an Agreement and Plan of Merger dated as of
September 16, 2007 (“Agreement™). Under the terms of the Agreement, T-Mobile wﬂl acquire
control of SunCom and the SunQom Subsidiaﬂes, including their customers, network assets, and
Licenses. To effectuate the Agreement, Tango Merger Sub, Inc., a newly formed, wﬁolly-owned
subsidiary of T-Mobile, will merge with and into SunCom. Upon merging, SunCom Will
continue as the surviving corporation. The SunCom Subsidiaries will remain indirect, wholly-
owned subsidiaries of SunCom and will become indirect, wholly-owned subsidiaries of T-
Mobile. |

ﬁnder the Agreement, T-Mobile will purchase all of the outstanding shares of common
stock of SunCom for a cash payment of approximately $1.6 billion and the assuﬁaption of
approximately-$0.8 billionmet debt. Holders of SunCom common stock will receive $27 per
sharetin cash. Stockholders who collectively hold more than 50 percent of SunCom’s issued

common stock have committed to vote in favor of the transaction.




II. THE TRANSFER OF CONTROL OF SUNCOM TO T-MOBILE SERVES THE
PUBLIC INTEREST.

A. Standard Of Review.
Pursuant to Sections 214 and 310(d) of the Act, control of the Licenses may not be
transferred unless the Commission finds “that the public interest, convenience and necessity will

be served thereby.”*

In conducting its review in other similar transactions, the Commission
typically first evaluates the transferee’s qualifications. As discussed above, T-Mobile is fully
qualified to undertake the tranéac’tion and to hold, manage and operate the Licenses.” The
Commission’s public interest analysis also involves a review of the public interest benefits and
competitive impact of the proposed transaction.® This determination requires both anvevaluation
of coinpetitive effects and a broader public policy analysis that includes “a deeply roQted
prefefence for preserving and enhancing competition in relevant markets, accelerating private
sector deployment of advanced services, ensuring a diversity of license holdings, and generally

managing the spectrum in the public interest.”” . In particular, the Commission considers whether

the transaction: (1) would result in a violation of the Act or any applicable statutory provisions;

4 47U.8.C. §§ 214, 310(d).

> The Commission generally does not “re-evaluate the qualifications of transferors unless issues
related to basic qualifications have been designated for hearing by the Commission or have been
sufficiently raised in petitions to warrant the designation of a hearing.” Western Wireless
Corporation and Alitel Corporation, 20 FCC Red 13053, 13063-64 (2005) (“Alitel/WWC
Order”). In this case, the qualifications of SunCom have not been designated for hearing or
otherwise warrant a hearing. Acdordingly, the Commission need not evaluate SunCom’s
qualifications in the context of the proposed transaction.

8 See, e.g., id. at 13064-65;;Applications of AT&T Wireless Services, Inc. and Cingular Wireless
Corp., 19 FCC Red 21522, 21542-43 (2004) (“Cingular/A WS Order”); Global Crossing Ltd.
(Debtor-in-Possession) and GC Acquisition Limited, 18 FCC Red 20301, 20315-16 (IB, WTB,
WCB 2003) (“Global Crossing Order”); VoiceStream/DT Order, 16 FCC Red at 9789-90.

7 Alltel/WWC Order, 20 FGC Red at 13064; Cingular/AWS Order, 19 FCC Rcd at 21542-44; see
also Global Crossing Order, 18 FCC Red at 20315; see 47 U.S.C. § 157(a).




(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.?

The proposed Uansacﬁon fully satisfies these criteria. The transaction 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. It also satisfies the last prong
because, as further discussed i)elow, the transaction will yield substantial ﬁublic intergst benefits
that will not be offset by any anticompetitive effects.

B. The Transaction Will Geherate Substantial Public Interest Benefits.

T-Mobile’s acquisition of SunCom promises significant consumer benefits by:promoting
vigorous competition in the U.S. wireless marketplace. The transaction will strengthen T-Mobile
as a wireless competitor, a particularly beneficial result in light of recent acquisitions by other,
larger national wireless carriers. T-Mobile will expand substantially its wireless footprint into
the Southeast region of the U.S., Puerto Rico and the U.S. Virgin Islands. T-Mobile’s ability to
compete against other wireless carriers also will be improved by the economies of scale and
scope created by the transaction, including estimated synergies with a net present value of
approximately $1 billion through reduced roaming and other operating expenses. Customers will

further benefit from the increased availability of high quality voice, data and advanced wireless

. services.

" 8 See Ameritech Corp, and SBC Communications Inc., 14 FCC Red 14712, 14738-39 (1999);

Alltel/WWC Ordeér, 20 FCBRed 13063-66; Cingular/AWS Order, 19 FCC Red at 21542-46,




1. Consumers Will Benefit From T-Mobile’s Expanded Footprint And
Seamless Network Coverage.

The Commission has determined that the public interest is served by approving
transactions that enable wireless carriers to expand their facilities-based footprint.” The

Commission has noted that:

With a larger footprint, not only can a carrier offer competitive service to

more consumers across the country, but also its consumers may enjoy

enhanced service and/or lower prices because of factors such as the wider ,

area in which the carrier’s full handset functionality is operative and the

carrier’s lessened reliance on roaming agreements to fill out 1ts coverage
The Commission also specifically has acknowledged that the expanded coverage footprint
generated from the merger of a regional carrier and national carrier benefits the public interest."!

* In this case, SunCom’s Licenses cover almost 19 million people throughout North

Carolina, South Carolina, and Puerto Rico, and parts of Tennessee, Georgia, Virginia, and the
U.S. Virgin Islands. T-Mobile has no commercial operations throughout most of these areas and,
in fact, relies heavily on SunCom for roaming services. Similarly, SunCom relies on T-Mobile
and other wireless carriers for roaming services when its customers travel outside SunCom’s
network area.

Upon consummation of the proposed transaction, T-Mobile’s wireless footprint will

expand. significantly and provide customers of both companies access to high quality, seamless

s See Northcoast Commumcatzons LLC and Cellco Partnership d/b/a Verizon Wireless, 18 FCC
~ Rcd 6490, 6494 - (2003) NextWave Personal Communications, Inc., Debtor-in-Possession, and

NextWave Power Partners, Inc., Debtor-in-Possession, and Cingular Wireless LLC, 19 FCC Red
2570, 2585 (2004); Cingular/AWS Order, 19 FCC Red at 21604.

1 Cingular/AWS Order, 19 FCC Red at 21604.

1 See, e.g., FCC Public Notice, Wireless Telecommunications Bureau and International Bureau
Grant Consent for Transfer of Control or Assignment of Licenses from Telecorp PCS, Inc. to
AT&T Wireless Services, Iic., 17 FCG Red 2383 (WTB 2002); Pacific Wireless Techs., Inc. and
Nextel of Ca., Inc., 16 FCC Rcd 20341 (2001); Alltel/WWC Order, 20 FCC Rcd at 13108.




