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ATTACHMENT 1

Application to Transfer Control of SunCom Wireless
Puerto Rico License Co., LLC to T-Mobile USA, Inc.

This application (“Application™) is one of a series of applications seeking Federal
Communications Commission (“FCC” or “Commission™) consent to transfer control of two
wholly-owned indirect subsidiaries of SunCom Wireless Holdings, Inc. (“SunCom™) to T-Mobile
USA, Inc. (“T-Mobile”). The Application specifically seeks consent to transfer control of the
international Section 214 authorization of SunCom Wireless Puerto Rico License Co., LLC

(“SunCom PR”) from SunCom to T-Mobile.!

More detailed information regarding the transfer

of control is set forth in the FCC Form 603 application that has been designated the lead
application for the transaction, FCC File No. 0003178152 (“Lead Application”).

Answer to Question 10

Transferor Contact Information

Joan Alexander

SunCom Wireless Holdings, Inc
1100 Cassatt Rd.

Berwyn, PA 19312

(610) 722-4441

Transferee Contact Information

i*" THomas J. Sugrue

" “Kathleen O’Brien Ham

TéMobile USA, Inc.

- 401 Ninth St., N.W., Suite 550

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

With a copy to:

Michele C. Farquhar
David L. Martin

Hogan & Hartson LLP
555 Thirteenth St., N.W.
Washington, D.C. 20004
(202) 637-5600

With a copy to:

Cheryl A. Tritt

Jennifer L. Kostyu

Morrison & Foerster LLLP

2000 Pennsylvania Ave., NW, Suite 5500
Washington, DC 20006

(202) 887-1500

A The parties are filing a concurrent application to transfer control of the international Section
214 authorization held by SunCom’s ottier licensee subsidiary, SunCom Wireless License

Company, LLC.
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Prior International Section 214 Authorizations

SunCom itself holds no international Section 214 authorizations, but controls two
international Section 214 authorizations that are held through its wholly-owned subsidiaries.
SunCom PR holds the international Section 214 authorization that is the subject of this
Application, File No. ITC-214-20070626-00246. SunCom PR is authorized to provide
international global telecommunications service on a resale basis pursuant to Section 68.18(e)(2)
of the Commission’s rules. T-Mobile also holds global resale authority pursuant to Section
63.18(e)(2) of the Commission’s rules pursuant to File No. ITC-214-19960930-00473.

Answer to Question 11

Pursuant to Section 63.18(h) of the Commission’s rules, following is the relevant
ownership information listing the entities directly or indirectly holding a ten percent or greater
interest in T-Mobile. The direct and indirect ownership of T-Mobile USA also is illustrated in
the organizational chart attached as Exhibit A.

Direct Ownership
Name: -T-Mobile Global Holding GmbH (“TMHG”)
Address: Landgrabenweg 151
Bonn, Germany 53227
Citizenship: Germany -
Principal Business: Telecommunications and information services
Percentage Held: TMHG directly holds 100 percent of the ownership interests in T-
~ Mobile (consisting of 292,669,971 shares of T-Mobile common
stock). '
Indirect Ownership
Name: T-Mobile International AG (“TMIAG”)
Address: Landgrabenweg 151
Bonn, Germany 53227
Citizenship: Germany
Principal Business: Telecommunications and information services
Percentage Held: TMIAG directly holds 100 percent of the ownership interests in
TMHG.
Name: Deutsche Telekom AG (“DT”)
Address: Friedrich-Ebert-Allee 140
Bonn, Germany 53113
Citizenship: Germany
Principal Business:; Telecommunications and information services
PercentageHeld: DT direetly holds 100 percent of the ownership interests of
: TMIAG.
dc-504687




Name: Kreditanstalt fur Wiederaufbau (“KfW?”)

Address: Palmengartenstrasse 5-9
Frankfort, Germany 60325
Citizenship; Germany

Principal Business: = Commercial banking
Percentage Held: KfW, a bank controlled by the German government and federal
' states, holds approximately 16.87 percent of the ownership
interests of DT (consisting of 735.7 million shares of DT common

stock).
Name: Federal Republic of Germany (“FRG”)
Address: c/o Federal Ministry of Finance
Wilhelmstr 97
Berlin, 10117, Germany
Citizenship: Germany '

Principal Business: Government entity

Percentage Held: FRG directly holds approximately 14.83 percent of the ownership
interests of DT (consisting of 646.6 million shares of common
stock). FRG also directly holds approximately 80 percent of the
ownership interests in KfW which, as described above, holds
approximately 16.87 percent of the ownership interests in DT.
Thus, FRG is deemed to hold approximately 31.70 percent of DT.

No other entity or individual holds a sufficient interest in DT to constitute a 10 percent or
greater interest in the Transferee.

Answer to Question 12

T-Mobile has the following interlocking directorates with foreign carriers:

Deutsche Telekom AG

. René Obermann Chairman, Board of
Member, Board of Directors Management
| T-Mobile International AG Chairman, Supervisory Board
T-Systems Business Services GmbH | Chairman, Supervisory Board
T-Systems Enterprise Services Chairman, Supervisory Board
GmbH
Hamid Akhavan Deutsche Telekom AG Member, Board of
Member, Board of Directors Management
T-Mobile International AG Chairman, Board of
Management

dc-504687 3




Guido Kerkhoff ' T-Mobile International AG Member, Supervisory Board
Member, Board of Directors

Answer to Question 13

Description of Transaction and Public Interest Statement

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 will acquire
control of SunCom and its subsidiaries, including their customers, network assets, and FCC

‘licenses. To effectuate the Agreement, Tango Merger Sub, Inc., a newly formed; wholly-owned
subsidiary of T-Mobile, will merge with and into SunCom. Upon merging, SunCom will
continue as the surviving corporation. SunCom PR will remain an indirect, wholly-owned
subsidiary of SunCom and will become an indirect, wholly-owned subsidiary of T-Mobile.

The transaction poses no risk of anticompetitive impact on the U.S. international
telecommunications marketplace. T-Mobile and SunCom together hold only a de minimus share
of the U.S. international telecommunications market. Accérdingly, post-transaction T-Mobile
will have no ability to adversely affect comipetition.

Furthermore, the Commission previously concluded that the exercise of foreign market
power in the United States “could harm U.S. consumers through increased prices, decreases in
quality, or reductions in alternatives in end user markets.... This risk occurs when a U.S. carrier
is affiliated with a foreign earrier that has sufficient market power on the foreign end of a route
to affect competition adversely in the U.S. market. *2 T-Mobile (then VoiceStream Wireless
Corporation) became affiliated with certain foreign carriers, identified below, when it was
acqulred by DT.? As desc gbed below, however, each of‘the foreign affiliates either is a non-

. dommant mobjle wirkless Sérvice provider in its respective home country, the applicants have
- agreed to gecept demjnant treatment for the rouite, or thé applicants have relinquished authority
. " to serve the route. Thus there is no evidence that consumers and/or the international calling

% 3:‘,'31 HE ' V'\;\iﬁmarket will be hazmed by thls transaction.

" Answer tu ’Que‘stioxi 14

, . T-Mobile, through DT is affiliated with certain foreign carriers. Upon consummation of
S ~ theytransfer of control, SunCom PR also will be affiliated with foreign carriers (the “Foreign
‘ ‘ . Carriér Afﬁllates”) in the followmg countries:

. 2 Rules and Pol%gzes op Forezgn Participation in the U.S. Telecommunications Market, 12 FCC
- Rcd23891‘ 23951- 54 (1997)
‘ !"5 ) y
U - “ . 3i8ee VozceSﬂ*eam Wzreless Corporatzog& J’@wertel Inc., and Deutsche Telekom AG, 16 FCC
s " Red 97794 ?2001) '

*

‘!' \H,'i\ Ty , '
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* Austria: DT indirectly holds a 100 percent ownership interest in the mobile service provider

T-Mobile Austria GmbH, which has an approximate 30 percent share of the mobile
communications market in Austria. T-Systems Austria GmbH (“T-Systems Austria”), which
is 100 percent owned by T-Systems Enterprise Services GmbH (“TSE”), a wholly owned
subsidiary of DT, provides fixed line voice and data services on a resale basis in Austria. T-
Systems Austria has an approximate six percent market share.

e Belgium T—Systems Belgium NV, an indirect wholly-owned subsidiary of DT, offers
mternatlonal fixed network telecommumcatlons in Belgium. It has a market share of less than
five percent.

o Bosnia-Herzegovina: DT is affiliated with Hrvatske Telekomunlkaclje d.d. (“HT*). HT, in
turn, holds an approximate 30.29 percent ownership interest in Hrvatske telekomunikacije
d.o.o., which has an approximate 15 percent share of the fixed line market in Bosnia-
Herzegovina. In addition, T-Systems d.o.0., a wholly-owned subsidiary of TSE, is licensed

to provide telecommunications in Bosnia-Herzegovina but has a market share.of less than
five percent.

e Brazil: TSE indirectly holds a 100 percent ownership interest in T-Systems
Telecomunicacoes e Servicos Ltda, a licensed telecommunications carrier in Brazil. Ithas a
market share of less than five percent.

e Canada: T-Systems Canada Inc. holds an international resale licence to provide

telecommunications services in Canada. It is an indirect wholly-owned subsidiary of TSE
and has a market share of less than five percent.

e Croatia: DT is affiliated with Hrvatske Telekomunlkaclje d.d. (“HT”), which holds a
market share of approximately 82 percent of the fixed line market in Croatia. HT’s wholly-
ownéd subsidiary T-Mobile Hrvatska d.o.o., holds a market share of approx1mate1y 52

...+ percent of thie mob11e services market in Croatla

- o Czech Repubhc DT is affiliated with“T-Mobile Czech Republic a.s., a mobile service
..+« provider that provides a variety of mobile:services on' a nationwide ba51s in the Czech
, Repubhc including voice, data and enhanged services. Its share of the mobile service market
in the Czech Republic is approxnnately 37 percent. In addition, T-Systems PragoNet, a.s., a
provider of data and network services in the Czech Republic with an approximate market
share of nine percent, is a wholly-owned subsidiary of TSE.

e . Denmark: T-Systems Nordie TC Services A/S, a Wholly-owned subsidiary of TSE, is
authorized to provide telecommunications service in Denmark. It has a markét share of less
than five percent.

o Erance: T-Systems Te lecommunication Services France SAS, is a wholly-owned subsidiary
’ ot?"I‘SEﬁ Tt offel;suntem htional fixed network teleconifnunications and has a market share of
" less than five percent.

v o
Ry
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* Germany: DT provides fixed fine telecommunications services in Germany and has an
approximate market share of 71 percent. T-Mobile Deutschland GmbH, which is a wholly-
owned subsidiary of DT, provides mobile communications in Germany and has a market
share of approximately 36 percent of the mobile market in Germany.

e Greece: T-Systems Information and Communication Technology E.P.E., which is majority
owned by TSE, is licensed to provide telecommunications services in Greece. It has a
market share of less than five percent.

¢ Hong Kong, China: T-Systems P.R. China Ltd., a wholly-owned subsidiary of TSE, is
authorized to provide voice and data services in Hong Kong. It has a market share of less
than five percent. :

e Hungary: DT is affiliated with Magyar Telekom Rt. (“MTR”), which provides fixed line
services in Hungary and holds a market share of approximately 75 percent. MTR’s mobile
affiliate T-Mobile Hungary has a market share of approximately 46 percent of the mobile
services market in Hungary.

o Italy: T-Systems Italia, S.p.A., a wholly-owned subsidiary of TSE, offers international fixed
network services in Italy. It has a market share of less than five percent.

e Japan: T-Systems Japan K.K, a wholly-owned subsidiary of TSE, is a reseller providing a
variety of communications services including international leased line services, corporate

network services, and international telecommunication services. It has a market share of less
than five percent.

e Luxemburg: T-Systems Luxemburg S.A., a wholly-owned subsidiary of TSE, is authorized
to provide telecommunications services in Luxemburg, It has a market share of less than five
percent.

e Macedonia: Through MTR, DT is affiliated with Makedonski Telekommunikacii A.D.
' (‘zMaHel” , the sole fixed line operator in Macedonia. Maktel’s wholly-owned subsidiary T-
Mobilé Macedenia holds an approximate 72 percent market share of the mobile market in
Macedoma

Ve Montenegro: Though MTR, DT is affiliated with Telekom Crme Gore A.D. (“TCG”), the
sole fixed'line operator in Montenegro. TCG’s wholly-owned subsidiary Monet d.o.o. holds
an approximate 42 percent market share of the mobile market in Montenegro.

e Netherlands: T-Mobile Netherlands B. V., a wholly-owned subsidiary of DT, provides

. tniobils telecoumcatlon services in the Netherlands DT also recently acquired Orange
'Nederlands whlch provides mobile telecommunications services in the Netherlands. T-
Mobilg Netherlands apd OrangeoNederlands together hold an approximate 26 percent market
share Qﬁthg'mrobﬂe phone market in the Netherlands*? In addition, T-Systems Nederland
B.V.a whoﬁpy owned!subs1d1ary of TSE, is authonzed to-provide public telecommunication
services andonetworksfm the Netherlands. It has a market share of less than five percent.

dc-504687 - k . 6
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Poland: DT is affiliated with Polska Telefomia Cyfrowa Sp.z.0.0 (“PTC”), a mobile service
provider in Poland. PTC provides various mobile telephony services in Poland on a
nationwide basis using GSM900 and other tcchnologles It has a market share of
approximately 32 percent of the mobile services market. In addition, T-Systems Polska
Sp.z.0.0., a wholly-owned subsidiary of TSE, offers international fixed network

telecommunications and holds the necessary licenses. It has a market share of less than five
percent.

Russia: T-Systems CIS, a wholly-owned subsidiary of TSE, is authorized to provide
telecommunications services in Russia. It has a market share of less than five percent.

Serbia: T-Systems d.o.0., a wholly-owned subsidiary of TSE, is authorized to provide
telecommunications services in Serbia. It has a market share of less than five percent.

Singapore: T-Systems Singapore Pte. Ltd, a wholly-owned subsidiary of TSE, is authorized
to provide voice and data services in Singapore. It has a market share of less than five
percent in the local access and international transport markets.

Slovakia: DT is affiliated with Slovak Telecom, a.s., the incumbent wireline carrier in
Slovakia. It has an approximate market share of 89 percent of the fixed line market in
Slovakia. Its affiliate, T-Mobile Slovensko, a.s., holds an approximate market share of 40
percent of the mobile market in Slovakia.

Slovenia: T-Systems informacijski sistemi, d.o.0., a wholly-owned subsidiafy of TSE, is
authorized to provide telecommunications services in Slovenia. It has a market share of less
than five percent.

Spain: T- Systems Eltec Seguridad, S.A., which is an indirect wholly-owned subs1d1ary of
TSE, holds a type Al licence in Spain for the provision of public telephony services. It has a
market share of less than five percent

South.Africa: TSE 1s,;afﬁ11ated with Infovan (Pty) Ltd., which is authorized to provide
telecommumoatmns services in South Africa. Ithasa market share of less than five percent.

Switzerland: T-Systems Schweiz AG, a wholly-owned subsidiary of TSE, offers fixed
network telecommunications services in Switzerland. It has a market share of less than five
percent.

Turkey: T-Systems 'lgfelekoipunikasyon Ltd Sirketi, which is a wholly-owned subsidiary of
TSE, is authorjzed to provide telecommunications sefvices in Turkey. It has a market share
of less than five percent. :

- Ulwaine: . TOB T-Systems Ukrame a Wholly-owned subsidiary of TSE, is authorized to
~prov1Je telecommumcatxons servides in: the Ukraine. It has a market share of less than five

". petcent.

oo
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o United Kingdom: T-Mobile United Kingdom Ltd, a wholly-owned subsidiary of DT,
provides mobile telecommunications services in the United Kingdom. It has a market share
approximately 16 percent of the mobile services market. In addition, T-Systems Ltd.,
wholly-owned subsidiary of TSE, offers fixed network telecommunications services in the
United Kingdom. It has a market share of less than five percent.

Answer to Question 15

Upon consummation of the transaction, SunCom PR will be affiliated with the Foreign
Carrier Affiliates that are identified in response to Question 14 above.

Answer to Question 16

Pursuant to Section 63.10 of the Commission’s rules, T-Mobile and SunCom PR request
“non-dominant” status upon consummation of the transaction on all routes between the United
States and the countries listed in response to Question 14 above, with the exception of Croatia,
Germany, Hungary, Macedonia, Montenegro and Slovakia (the “Exception Countries”), where
the Foreign Carrier Affiliates are dominant.* Each of the countries listed in response to Question
14 other than the Exception Countries is a member of the World Trade Organization (“WTQ”).
None of the Foreign Carrier Affiliates (other than those operating in an Exception Country) is a
monopoly provider of communications services, and each lacks 50 percent market share in the
international transport and local access markets on the foreign end of its respective U.S.-
international route. Accordingly, T-Mobile and SunCom PR are presumptively classified as non-
dominant on all of the U.S.-international routes identified above with the exception of the routes
between the United States and the Exception Countries.

With respect to the Exception Countries, SunCom PR agrees to be classified as dominant
on the U.S.-Croatia, U.S. -Germany, U.S.-Hungary, U.S.-Macedonia, and U.S.-Slovakia routes,

. Without pre_]udlce to its nght to petition for reclassﬂicatlomat a later date, and agrees to comply
: w1th the deminant carrier safeguards set forth in Section 63.10 of the Commission’s rules for
these five routes. SunCom PR also does not seek authority, and relinquishes its existing

authority, to serve the U.S v_-Montenegro route upon consummation of the transaction.

_ 4 The Commlssmn was prev1ousLy~ informed of T-Mobile’s foreign carrier affiliates, and those

afﬁhatlonsuremam substanhally ﬁae saiile, " The parhes request for non-dominant or dominant

' .sthtus on the U.S, =m‘cemat10na1 routes identified hereinis consistent with T-Mobile’s existing
— clasmﬁcatl.ons on these U.S.-intetnational routes.
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Answer to Question 20

This application qualifies for streamlined processing pursuant to Section 63.12 of the
Commission’s rules. SunCom PR qualifies for a presumption of non-dominance under Section
63.10(a)(3) of the Commission’s rules for the routes between the United States and all countries
other than the Exception Countries identified above because its Foreign Carrier Affiliates in all
countries except the Exception Countries lack 50 percent market share in thé international
transport and local access markets on the foreign end of their respective U.S.-international
routes. In the case of Croatia, Germany, Hungary, Macedonia and Slovakia, although the named
foreign affiliates are dominant, all five of these countries are WTO member countries, and
SunCom PR agrees to be classified as dominant on these five routes, without prejudice to its
right to petition for reclassification at a later date, and agrees to comply with the dominant carrier
safeguards set forth in Section 63.10 of the Commission’s rules for these five routes. Further, as
noted above, SunCom PR does not seek authority, and relinquishes its existing authority upon
consummation of the transaction, to serve the U.S.-Montenegro route. Thus, the Application
qualifies for streamlined processing under the Commission’s rules.

dc-504687 ’ : 9
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EXHIBIT A

Corporate Structure

80%

Kreditanstalt fiix
Wiederaufbau (KfW)

16.87%

Federal Republic of Germany
(FRG) :

- 14.83%

Deutsche Telekom
AG (DT)

100%

T-Mobile
International AG
(TMIAG)

100%

T-Mobile Global Holding
GmbH (TMHG)

100%

T-Mobile USA, Inc.
(TMUSA)




