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2550 M Street, NW 

Washington, DC 20037-1350 

202-457-6000 

Facsimile 202-457-6315 

www.pattonboggs.com 

Monica S. Desai 
202-457-7535 
MDesai@PattonBoggs.com 

Re: Applications of Deutsche Telekom AG, T -Mobile USA, Inc. and MetroPCS 
Communications, Inc. For Consent to Assign or Transfer Control of Licenses and 
Authorizations, WT Docket No. 12-301, Notice of Ex Parte 

Dear Ms. Dortch: 

On behalf of the Communications Workers of America ("CWA"), pursuant to the 
procedures outlined in the Second Protective Order adopted in the above referenced proceeding, 
please fmd enclosed an original and one copy of CWA's Public version ofits Notice of Ex Parte 
flied in the aforementioned docket. A Highly Confidential version is being flied separately with 
the Secretary's Office. Additionally, copies of the Highly Confidential version are being delivered 
to the Wireless Telecommunications Bureau. 

Should you have any questions concerning the foregoing request, please contact the 
undersigned. 

4818-3562-4723. 

Abu Dhabi Anchorage D a II as Denver Doha 

onica S. Desai 
Patton Boggs, LLP 
2550 M Street, NW 
Washington, DC 20037 
(202) 457-7535 
Counsel for Communications Workers if America 

New Jersey New York Riyadh Washington DC 
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www.pattonboggs.com 

Monica S. Desai 
Direct Tel: 202-457-7535 
Direct Fax: 202-457-6315 
mdesai@pattonboggs.com 

Applications of Deutsche Telekom AG, T-Mobile USA, Inc., and MetroPCS 
Communications, Inc. for Consent to Assign Licenses, WT Docket No. 12-301. 

Dear Ms. Dortch: 

The Applicants in the above-referenced proceeding have continually characterized the proposed 
Transaction as one of growth and opportunity. The Communications Workers of America 
("CW A") has, from the beginning, made clear that it supports this goal and hopes that the proposed 
Transaction does lead to growth and opportunity for the post-transaction company. 1 CWA's sole 
purpose in this proceeding has been to ensure that the proposed Transaction also provides growth 
and opportunity for the employees in the post-transaction company. CWA had hoped the 
Commission's review of the proposed Transaction would bring to light- for the Applicants' 
employees and the public- the Applicants' post-transaction plans with respect to jobs, and provide 
assurances that the proposed Transaction will not result in significant service-impacting job cuts. 
Unfortunately, it has not. To the contrary, CWA stands by its filing of March 4, 2013, explaining 
that the job impact of the proposed Transaction is significant.2 In that filing, CWA pointed out 
through document after document that the Applicants' initial claims of job growth, and newer 
assertions of a "relatively small number" of job losses, are simply not supported by the facts. 

In response to CWA's detailed filing, the Applicants now ask the Commission to believe that the 
plans for job cuts reflected in their own documents are, alternatively, "isolated," related to a 
"different transaction," or, simply, just mean something other than their plain language.3 They ask 
the Commission to believe in magical synergies that do not have any impact on jobs, despite direct 
and indirect references in their documents to the contrary. 

1 See Comments of CWA, wr Docket No. 12-301, filed Nov. 26, 2012. 

2 See Letter from Monica Desai, Counsel for CWA, to Marlene H. Dortch, Secretary, FCC, Notice of Ex Parte, WT 
Docket No. 12-301, dated March 4, 2013 ("CWA March 4 Ex Parte"). 

3 See, Letter from Nancy Victory, Counsel for Deutsche Telekom AG and T-Mobile USA, Inc., and Carl Northrop, 
Counsel for MetroPCS Communications, Inc., to Marlene H. Dortch, Secretary, FCC, Ex Parte Letter, Wr Docket No. 
12-301, 2-5, dated March 7, 2013 ("Applicants' March 7 Ex Parte"). 
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The Commission should ask why the Applicants are so unwilling to provide a voluntary 
commitment backing up their statements that it is "outlandish" to think the Applicants will eliminate 
thousands of jobs. Instead, the Applicants ask the FCC to close its eyes to the confidential 
documents and simply believe that the numbers in those documents are meaningless. Further, they 
do not respond to the line-by-line queries that CW A urges the FCC to pursue. Yet they ask for 
"flexibility" to retract from these public promises after the transaction closes, vaguely asserting that 
they "have made no decisions on post-merger integration."4 The Applicants cannot have it both 
ways. Either the 11,000+ documents submitted by the Applicants speak for themselves or they 
don't. It is not in the public interest for the Commission to allow a transaction to proceed based on 
such hollow promises. CWA believes their refusal to back up their public assertions with 
enforceable commitments is because, in actuality, their documents do reflect their true plans. These 
documents are the solid evidence · what GIN HIGHLY CONFIDENTIAL] 

[END HIGHLY 

Notably, the Applicants have not pointed to a single document that supports their claims of 
"increased employment opportunities." And they have not pointed to a single document that 
supports their claims that the direct job cut numbers CWA cites are overstated. They now provide a 
new affidavit simply suggesting, among other things, that the Applicants have changed their minds 
about the numbers in the documents, and that the Commission should not believe the numbers in 
their own documents. They would have the Commission believe, for example, that even though 
multiple documents c~he Applicants will cut [BEGIN HIGHLY 
CONFIDENTIAL]--- [END HIGHLY CONFIDENTIAL], the Applicants 
will actually only cut [BEGIN HIGHLY CONFIDENTIAL]- [END HIGHLY 
CONFIDENTIAL], because, they now assert, the underlying documents are "actually 
overstated."6 CW A does not find this at all comforting. 

4 Applicants' March 7 Ex Parte at 6. 

s Applicants' March 7 Ex Parte at n.19. 

6 See Applicants' March 7 Ex 
CONFIDENTIAL] 
[END HIGHLY 
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On March 8, 2013, CWA participated by phone in a series of ex parte discussions with FCC staff. 
In various conversations, Monica Desai, outside counsel to CW A, spoke with (1) Nicholas Degani 
and Courtney Reinhard, Legal Advisors to Commissioner Pai; (2) Louis Peraertz, Legal Advisor to 
Commissioner Clyburn; (3) Renee Gregory, Legal Advisor to Chairman Genachowski; (4) David 
Goldman, Legal Advisor to Commissioner Rosenworcel, and (5) the following staff of the Wireless 
Telecommunications Bureau: Jim Schlichting, David Hu, Monica DeLong, and Linda Ray. Randy 
Barber, outside economic consultant to CWA, joined the discussions with Chairman Genachowski's 
staff and with the Wireless Bureau staff. Debbie Goldman, Telecommunications Policy director for 
CWA, joined portions of the meetings with Commissioner Clyburn's staff and with Chairman 
Genachowski's staff to discuss public information, but exited the portions of the meetings when 
confidential information was discussed. In addition, on March 7, Monica Desai and Debbie 
Goldman participated in a discussion with Commissioner Clyburn, Dave Grimaldi, Chief of Staff 
and Legal Advisor to Commissioner Clyburn, and Louis Peraertz, Legal Advisor to Commissioner 
Clyburn. In those meetings, CWA discussed the process point that the proposed Transaction is too 
large and impactful to be handled at the Bureau level rather than at the Commission level, and the 
substantive points detailed below. 

This Transaction is Too Large and Controversial to Be Handled at the Bureau Level 

CWA understands that the FCC may be considering issuing an order on the proposed Transaction 
at the Bureau level instead of the Commission level. This, however, would be improper and 
inconsistent with FCC precedent. This $30 billion proposed Transaction, involving an estimated 
combined workforce of 38,000 positions, is larger than many transactions previously handled at the 
Commission level, and larger than transactions typically handled at the Bureau level. 7 62 members of 
Congress have asked the FCC to protect jobs in the proposed Transaction.8 CWA's concerns over 
the proposed Transaction's impact on jobs are also shared by multiple public interest organizations, 
including the NAACP, AFL-CIO, Service Employees International Union, Sierra Club, Alliance for 

7 See Letter from John Paulson, Paulson & Co. Inc., to Members of the Board of Directors, MetroPCS Communications 
Inc., and Members of the Supervisory Board, Deutsche Telekom AG, 5, dated Feb. 28, 2013 (listing the proposed 
Transaction's value as approximately $29.7 billion). That value is in line with or larger than the values of many 
transactions previously handled at the Commission level. See, e.g., Sprint Nextel Coporation and Cleanvire Coporation 
Applications for Consent to Transftr Control of Licenses, Leases, and Authorizations, Memorandum Opinion and Order, WT 
Docket No. 08-94, 23 FCC Red 17570, ~ 9 (Nov. 7, 2008) (listing transaction value of approximately $14.5 billion); 
Applications of ALL TEL Coporaiion, Transftror, and Atlantis Holdings LLC, Transfim,for Consent to Transfer Control of Licenses, 
Leases and Authorizations, WT Docket No. 07-128, Amended Description of the Transaction and Public In.terest 
Statement, 3 Oune 20, 2007) (listing transaction value of approximately $27.5 billion); Applications of AT&T Inc. and 
Dobson Communications Coporation for Consent to Transftr Control of Licenses and Authorizations, Memorandum Opinion and 
Order, WT Docket No. 07-153 22 FCC Red 20295, ~ 6 (Nov. 19, 2007) (listing transaction value of approximately $2.8 
billion); Applications of Guam Cellular and Paging, Inc. and DoCoMo Guam Holdings, Inc. for Consent to T ransjer Control or Licenses 
and Authorizations, et aL, Memorandum Opinion and Order, WT Docket No. 06-96, 21 FCC Red 13580, ,!9 (Nov. 13, 
2006) (listing transaction value of approximately $71.8 million). 

8 See Letter from Members of Congress to the Honorable Julius Genachowski, Chairman, FCC, WT Docket No. 12-301, 
dated March 1, 2013. 
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Retired Americans, Center for Community Change, National Consumers League, Jobs with Justice, 
and USAction. 9 Additionally, numerous mayors, state representatives, and county public officials 
have voiced similar concerns regarding the threat of job cuts and accelerated outsourcing of jobs 
outside the U.S. that could result if the proposed Transaction is approved absent enforceable jobs 
commitments from the Applicants.10 CWA urges the FCC to act in accordance with its precedent 
and afford the proposed Transaction the appropriate Commission-level review. 

-CONFIDENTIAL] 

[END HIGHLY CONFIDENTIAL] 

In particular, the Ap8 to marginalize their own document, dated [BEGIN HIGHLY 
CONFIDENTIAL] . . [EN~ENTIAL, which references a 
[BEGIN HIGHLY CONFIDENTIAL]---- [END H-
CONFIDENTIAL] resulting in [BEGIN HIGHLY CONFIDENTIAL] 

9 See Reply Comments of AFL-CIO, et aL, WT Docket No. 12-301 (Dec. 17, 2012); Letter from David Hansen, Interfaith 
Worker Justice Kansas, to the Honorable Julius Genachowski, Chairman, FCC, WT Docket No. 12-301, dated January 

'23, 2013. 

10 See Letter from Joseph P. Riley, Jr., Mayor, City of Charleston, $-outh Carolina, to the Honorable 
Julius Genachowski, Chairman, FCC, WT Docket No. 12-301, dated Dec. 5, 2012 ("I have learned that MetroPCS 
outsources all its call centers, some located overseas. T-Mobile recently closed seven U.S. call centers and displaced 
3,300 employees, while contracting with offshore call centers to perform similar work. T-Mobile and MetroPCS have 
announced anticipated $6-7 billion in merger-related savings, including customer support. These facts raise concerns 
about the employment future ofT-Mobile works in my city. Our city cannot afford a merged T-Mobile/MetroPCS 
which closes its call center and retail stores here, and transfers the work to MetroPCS' call center vendor, or to one ofT
Mobile's overseas operations."); Letter from Bob Buckhorn, Mayor, City of Tampa, Florida, to the Honorable Julius 
Genachowski, Chairman, FCC, WT Docket No. 12-301, dated Dec. 10, 2012; Letter from Dwight C. Jones, Mayor, City 
of Richmond, Virginia, to the Honorable Julius Genachowski, Chaii:man, FCC, WT Docket No. 12-301, dated Dec. 12, 
2012; Letter from Rep. Brenda Gilmore, State Representative, Tennessee, to the Honorable Julius Genachowski, 
Chaii:man, FCC, WT Docket No. 12-301, dated Feb. 12, 2013; Letter from Rep. Darren Jernigan, State Representative, 
Tennessee, to the Honorable Julius Genachowski, Chaii:man, FCC, WT Docket No. 12-301, dated Feb. 12, 2013; Letter 
from Rep. Harold M. Love, Jr., State Representative, Tennessee, to the Honorable Julius Genachowski, Chaii:man, FCC, 
WT Docket No. 12-301, dated Feb. 6, 2013; Letter from Rep. Jason Powell, State Representative, Tennessee, to the 
Honorable Julius Genachowski, Chairman, FCC, WT Docket No. 12-301, dated Feb. 12, 2013; Letter from Rep. Johnny 
W. Shaw, State Representative, Tennessee, to the Honorable Julius Genachowski, Chairman, FCC, WT Docket No. 12-
301, filed Feb. 13, 2013; Letter from Rep. Sherry Jones, State Representative, Tennessee, to the Honorable Julius 
Genachowski, Chairman, FCC, WT Docket No. 12-301, dated Jan. 29, 2013; Letter from A. Victor Rawl, Charleston 
County Council, to the Honorable Julius Genachowski, Chaii:man, FCC, WT Docket No. 12-301, filed Feb. 21, 2013; 
Letter from Rep. Bo Mitchell, State Representative, Tennessee, to the Honorable Julius Genachowski, Chairman, FCC, 
WT Docket No. 12-301, filed March 7, 2013; Letter from Rep. Joe Towns, Jr., State Representative, Tennessee, to the 
Honorable Julius Genachowski, Chairman, FCC, Wf Docket No. 12-301, dated Feb. 7, 2013; Letter from Rep. Mike 
Turner, State Representative, Tennessee, to the Honorable Julius Genachowski, Chairman, FCC, WT Docket No. 12-
301, dated March 6, 2013; Letter from Members of the House Democratic Caucus, Tennessee General Assembly, to the 
Honorable Julius Genachowski, Chairman, FCC, Wf Docket No. 12-301, flied March 7, 2013. 



PATTON BOGGSu 

Federal Communications Commission 
March 11, 2013 
Page 5 

REDACTED- FOR PUBLIC INSPECTION 

[END HIGHLY CONFIDENTIAL]. 11 While the 
ts des document as "isolated" and "unrelated" to the proposed Transaction at 

hand, the facts undermine the Applicants' assertions. Indeed, the [BEGIN HIGHLY 
CONFIDENTIAL] [END HIGHLY CONFIDENTIAL] document referred to the 

EGIN HIGHLY CONFIDENT 

HIGHLY CONFIDENTIAL] produced a uv,,uu., ... u, 

~ONFIDENTIAL] 
-[END HIGHLY 
called "isolated" and "unrelated" to the proposed Transaction. 

Furthermore, while the financial structure of the 
~EGIN HIGHLY CONFIDENTIAL] 
- [END HIGHLY CONFIDENT , . op structure o 
proposed Transaction remains quite similar to the transaction contemplated in the [BEGIN 
HIGHLY CONFIDENTIAL]- [END HIGHLY CONFIDENTIAL] document. 14 

1z See [BEGIN HIGHLY CONFIDENTIAL] 
HIGHLY CONFIDENTIAL] 

13 See Applicants' March 7 Ex Parte at 4 . 

• 

• 

• 

• 

• 

[END 
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Contrary to the Applicants' asser~he proposed Transaction's [BEGIN 
HIGHLY CONFIDENTIAL]---- [END HIGHLY CONFID~es 
not make the . ts' ·ection of [BEGIN HIGHLY CONFIDENTIAL]

[END HIGHLY CONFIDENTIAL] irrelevant. 

liilliiiiliiiCONFIDENTIAL] 

[END HIGHLY CONFIDENTIAL] 

In two ex parte filings, the Applicants 
HIGHLY CONFIDENTIAL] 
[END HIGHLY CONFID po.,n.tcJu.,. 
employment cost-related data, the Applicants assert that their 
in a reduction of [BEGIN HIGHLY CONFIDENTIAL] 
- [END HIGHLY CONFIDENTIAL] This also 
examined more closely by the FCC.16 Given that the . 
HIGHLY CONFIDENTIAL] 

[END 
IGHLY CONFIDENTIAL] [END HIGHLY 

CONFIDENTIAL] positions cut would have been compensation of approximately 
[BEGIN HIGHLY CONFIDENTIAL]- [END HIGHLY CONFIDENTIAL]
compared toT-Mobile's average ~-wide compensation of approximately [BEGIN 
HIGHLY CONFIDENTIAL]- [END HIGHLY CONFIDENTIALf8 In its March 8 

T-Mobile the savings from [BEGIN HIGHLY CONFIDENTIAL] 

• 

[END HIGHLY CONFIDENTIAL] 19 The Applicants 
of how different numbers are actually the same 

ts See Applicants March 7 Ex Parte; Letter from Nancy Victory, Counsel forT-Mobile USA, Inc., to Marlene H. Dortch, 
Secretary, FCC, dated March 8, 2013 ("Applicants' March 8 Ex Parte") . 

. 16 See Applicants' March 7 Ex Parte at 5. 

17 See CWA March 4 Ex Parte at 4. 

18 The projected avera~mpensati.on in 2012 was derived from (BEGIN HIGHLY 
CONFIDENTIAL]---- (END HIGHLY CONFIDENTIAL) 
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numbers. 20 Nowhere do the Applicants cite specific employee compensation data explaining actual 
numbers of job cuts, and none appears to have been provided by MetroPCS in its replies to the 
Fcc' . ?j s questions.-

[BEGIN HIGHLY CONFIDENTIAL 
[BEGIN HIGHLY CONFID [END HIGHLY CONFIDENTIAL]- it does 
not mean [BEGIN HIGHLY CONFID -[END HIGHLY 
CONFIDENTIAL]. or [BEGIN HIGHLY CONFIDENTIAL] -[END HIGHLY 
CONFIDENTIAL]. or some other number 

Similarly, the Applicants' attempt to revise the number of [BEGIN HIGHLY 
CONFIDENTIAL]- [END HIGHLY CONFIDENTIAL] positions projected to be 
eliminated in their own documents calls into question the reliability of their overall characterization 
of the proposed Transaction's employment impact. While the Applicants concede that their 
documents project a reduction of [BEGIN HIGHLY CONFIDENTIAL]
- [END HIGHLY CONFIDENTIAL], they now assert that those numbers are "actually 
overstated" and that the proposed Transaction would only result in the elimination of [BEGIN 
HIGHLY CONFIDENTIAL]- [END HIGHLY CONFIDENTIAL] positions. 22 

This assertion calls into question the reliability of not only this specific projection but of all of the 
projections submitted by the Applicants to the FCC. 

20 See Applicants' March 8 Ex Parte at 2 ("A presentation related to the synergies model (and cited by CWA in its March 
2013 ex that the · will realize an estimated HIGHLY CONFIENTIAL). 

zz See Applicants' March 7 Ex Parte at 5. 

[END HIGHLY 
by rounding 

EGIN HIGHLY CONFIDENTIAL]. 
[END HIGHLY 
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[END HIGHLY CONFIDENTIAL] would be lower, why did the 

not Incorporate lower numbers into the synergy projections that they presented to 
investors and the FCC? If such cornerstone numbers can be changed, the FCC should examine 
what other numbers may be equally unreliable. Indeed, how can the FCC or the public evaluate the 
true nature and impact of the propose Transaction if, when challenged on specific numbers, the 
Applicants simply assert that the numbers provided to the FCC are not the true numbers? 

Offshoring Plans 

The Applicants' assertion that their documents reflect that they have no plans to move call centers 
offshore raises more questions than it answers. 23 Immediately after making this assertion, the 
Applicants provide themselves with an obvious loophole, stating that "the Applicants have made no 

and · · to a document that · that GIN 

that 

Moreover, the Applicants assert only that they "have no plans to move existing T-Mobile USA call 
centers offshore."25 AT-Mobile spokesman has further asserted that "we [T-Mobile] have 
repeatedly stated and reiterated that we have no plans to move call centers offshore or to reduce 
employment levels at those call centers. Over the last six months, T-Mobile has hired more than 3,600 
employees in our 17 domestic call centers and we plan to continue hiring in all of our call centers, 
increasing the number of overall positions, to support our customers."26 This careful wording, 
however, does not make clear which post-transaction call centers T-Mobile is referring to when it 
promises to "continue hiring." Further, the Applicants' attempt to characterize the document 
reflecting T-Mobile's [BEGIN HIGHLY CONFIDENTIAL] 
[END HIGHLY CONFIDENTIAL] as irrelevant fails to address questlon o 
the Applicants plan to offshore MetroPCS call center work post-transaction.27 The Applicants again 
evade questions regarding the jobs-reducing synergies reflected in their confidential documents and 
pointed out by CW A. These questions remain unanswered and should be more closely examined by 
the FCC. 

23 See .Applicants' March 7 Ex Parte at 3, 6. 

24 .Applicants' March 7 Ex Parte at 6, n.19 (emphasis added). 

25 .Applicants' March 7 Ex Parte at 6. 

26 See Paul Kirby, DT, T-Mobile, MetroPCS Respond to CWA]ob Loss Suggestions, TR Daily, March 7, 2013 (emphasis added). 

27 See CW.A March 4 Ex Parte at 9. 
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The Applicants project non-network synergies of approximately $1 billion NPV.28 Rather than 
responding directly to the questions raised in CWA's March 4 ex parte regarding these synergies, 
however, the Applicants choose to distract the Commission by rebutting straw man arguments not 
raised by CWA in the first place. For example, the Applicants opaquely assert that their "synergies 
model assumes no reductions in retail stores or retail store positions."29 The job cuts that CWA 
pointed to through the confidential documents did not result from reductions in retail stores or 
retail store positions. The Applicants avoid addressing CWA's explicit concerns regarding various 
other categories of synergies projections and instead imply that none exist.30 

Two examples reflect that the categories identified by CWA appear to contain a "specific labor 
component," but the Applicants do not want to be forced to disclose such . For 
~ [BEGIN HIGHLY CONFIDENTIAL] 
-- [END HIGHLY CONFIDENTIAL] 

. . in the T-Mobile HIGHLY CON 

28 See Applications of Deutsche Telekom AG, T Mobile USA, Inc., and MetroPCS Communications, Inc. for Consent to Assign or 
Transfer Control of Licenses andAuthon·zations, WT Docket No. 12-301, Description of Transaction, Public Interest 
Showing, and Related Demonstrations, 42-44 (Oct. 18, 2012). 

29 Applicants' March 7 Ex Parte at 3. 

30 "The other synergies figures identified by CWA do not contain a labor component and thus do not reflect any savings 
from job reductions." See Applicants' March 7 Ex Parte, Declaration of Peter Ewens, ~ 4. 
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CWA stands by its March 4 ex parte and urges the Commission to require the Applicants to respond 
to the queries posed by CW A in that filing. 

cc: 

Jim Bird 
Nicholas Degani 
Monica DeLong 
Jack Erb 
David Goldman 
Renee Gregory 
Dave Grimaldi 
Kathy Harris 
David Hu 
Maria Kirby 
David Krech 
Amanda I<:.rohn 
Kate Matraves 
Ruth Milkman 
Scott Patrick 
Louis Peraertz 
Joel Rabinovitz 
Linda Ray 
Courtney Reinhard 
Jim Schlichting 
Susan Singer 
Steve Wildman 
Best Copy and Printing, Inc. 

4827-2422-4787.6. 

Respectfully submitted, 

Monica S. Desai 
Patton Boggs, LLP 
2550 M Street, NW 
Washington, DC 20037 
(202) 457-7535 
Counsel to the Communications Workers of America 


