
D
U

P
L

IC
A

T
E

C
O

P
Y

SEP
B

efore the
F

E
D

E
R

A
L

 C
O

M
M

U
N

IC
A

T
IO

N
S C

O
M

M
ISSIO

N
W

ashington, D
C

 20554

In the M
atter of

PO
W

E
R

T
E

L
, IN

C
.,

T
ransferor,

and

D
E

U
T

SC
H

E
 T

E
L

E
K

O
M

 A
G

,

T
ransferee,

A
pplication for C

onsent to T
ransfer of C

ontrol.

N
on-S

tream
 Irned

	

IT
C

-T
/C

-2000091 8-00547
P

O
W

E
R

TE
L. IN

C
.

A
P

P
L

IC
A

T
IO

N
 T

O
 T

R
A

N
SF

E
R

 C
O

N
T

R
O

L
 O

F
IN

T
E

R
N

A
T

IO
N

A
L

 SE
C

T
IO

N
 214 A

U
T

H
O

R
IZ

A
T

IO
N

A
N

D
 N

O
T

IF
IC

A
T

IO
N

 O
F

 A
F

F
IL

IA
T

IO
N

S W
IT

H
 F

O
R

E
IG

N
 C

A
R

R
IE

R
S

Pursuant to section 214 of the C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
.

§ 214, and section 63.18(e)(3) of the C
om

m
ission's rules, 47 C

.F.R
. § 63.18(e)(3), P

ow
ertel, Inc.

("P
ow

ertel") and D
eutsche T

elekom
 A

G
 ("D

T
") hereby request the C

om
m

ission's consent to the

transfer of control to D
T

 of the international section 214 authorization held by P
ow

ertel. T
his

transfer of control w
ill cause Pow

ertel to becom
e affiliated w

ith foreign carriers in w
hich D

T

holds interests. T
hus, pursuant to section 63.11 of the C

om
m

ission's rules, 47 C
.F

.R
. § 63.11,

Pow
ertel also hereby notifies the C

om
m

ission of the new
 foreign carrier affiliations

contem
plated as a result of the m

erger.

T
his application is one of several applications being filed as a result of the proposed

m
erger of D

T
 and Pow

ertel, and is being filed as an attachm
ent to the m

ain A
pplication for

T
ransfer of C

ontrol ("M
ain A

pplication"). T
he M

ain A
pplication contains a description of the



transaction and a dem
onstration that C

om
m

ission approval of the proposed m
erger and this

application w
ill serve the public interest, convenience, and necessity.i"

T
R

A
N

SF
E

R
 O

F
 C

O
N

T
R

O
L

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.18

P
ursuant to section 63.18 of the C

om
m

ission's rules, 47 C
.F.R

. § 63.18, D
T

 and P
ow

ertel

subm
it the follow

ing inform
ation:

(a)
T

he nam
e, address, and telephone num

ber of the transferor are:

Pow
ertel, Inc.

1239 O
.G

. Skinner D
rive

W
est Point, G

A
 31833

(706) 645-2000.

T
he nam

e, address, and telephone num
ber of the transferee are:

D
eutsche T

elekom
 A

G
Friedrich-E

bert-A
llee 140

53113 B
onn

G
erm

any
+49 228 181 0.

(b)
Pow

ertel is a D
elaw

are corporation headquartered in W
est Point, G

eorgia.

D
T

 is a G
erm

an corporation headquartered in B
onn, G

erm
any.

(c)
C

orrespondence concerning this application should be sent to:

for Pow
ertel:

Jill
D

orsey
G

eneral C
ounsel

Pow
ertel, Inc.

1239 O
.G

. Skinner D
rive

W
est Point, G

A
 31833

(706) 645-2000.

T
he applicants are filing other transfer of control applications sim

ultaneously w
ith this

application.
D

T
 and V

oiceStream
 W

ireless C
orporation are filing an application to transfer

control of V
oiceStream

's section 214 authorizations to D
T

. V
oiceStream

 and P
ow

ertel are also

filing an application to transfer control of P
ow

ertel's section 214 authorization to V
oiceStream

;

as explained in m
ore detail in their application, that transaction w

ill be consum
m

ated only if

control of V
oiceStream

 is not transferred to D
T

.-2-



w
ith a copy to:

E
dw

ard A
. Y

orkgitis, Jr
K

elley D
rye &

 W
arren L

.L
.P.

1200 N
ineteenth Street, N

.W
.

Suite 500
W

ashington, D
.C

. 20036
(202) 955-9600

forD
T

:
H

ans-W
illi H

efekäuser
Senior E

xecutive V
ice President, G

overnm
ent A

ffairs
D

eutsche T
elekom

 A
G

Friedrich-E
bert-A

llee 140
53113 B

onn
G

erm
any

+49 228 181 0.

w
ith a copy to:

W
illiam

 T
. L

ake
W

ilm
er, C

utler &
 Pickering

2445 M
 Street, N

.W
.

W
ashington, D

C
 20037-1420

(202) 663-6000

Pow
ertel received authority pursuant to section 214 of the

C
om

m
unications A

ct to resell international sw
itched com

m
unications

services betw
een the U

.S. and all perm
issible points in File N

o. IT
C

-214-
20000727-00441 (action taken A

ug. 18, 2000)Y

A
 D

T
 subsidiary has previously received authority pursuant to section 214

of the C
om

m
unications A

ct to provide international com
m

unications
services.

D
eutsche T

elekom
, Inc. received authority to provide facilities-

based service betw
een the U

nited States and G
erm

any in File N
o. IT

C
-

214-19991217-00788 (action taken Jan. 12, 2000), and resale services
betw

een the U
nited States and G

erm
any in File N

o. IT
C

-214-19991217-
00789 (action taken Jan. 12, 2000). D

eutsche T
elekom

, Inc. also received
authority to operate as a facilities-based carrier and a resale carrier
betw

een the U
nited States and all other locations except C

roatia and
U

zbekistan (for w
hich it did not seek authorization) in File N

o. IT
C

-214-
199912 17-00787 (action taken Jan. 12, 2000).

T
he applicants are applying for authorization to transfer to D

T
 control of

the section 214 authorization currently held by P
ow

ertel. A
 narrative

Pow
ertel is filing today a letter notifying the C

om
m

ission that its operating subsidiaries

w
ill provide service under their parent's authorization pursuant to section 63.21(i) of the

C
om

m
ission's rules.

(d)

(e)

-3-



description of the applicants and the transaction is provided in the M
ain

A
pplication.

N
o response required.

N
o response required.

D
T

 is a stock corporation (an "A
ktiengesellschaft") organized and existing

under the law
s of the Federal R

epublic of G
erm

any, w
ith its headquarters

in B
onn. Its principal business is the provision of telecom

m
unications and

inform
ation services. D

T
's address is as follow

s:

D
eutsche T

elekom
 A

G
Friedrich-E

bert-A
llee 140

53113
B

onn
G

erm
any.

T
here are tw

o 10%
 or greater shareholders of D

T
. T

he K
reditanstalt für

W
iederaufbau ("K

fW
") holds approxim

ately
15%

of D
T

's stock; on
consum

m
ation of the m

erger, K
fW

 w
ill have approxim

ately 11%
 of the

stock.
K

fW
 is a corporation organized under the law

s of G
erm

any, and it
is held 80%

 by the Federal R
epublic of G

erm
any and 20%

 by the G
erm

an
state governm

ents. Its principal business is developm
ent banking. Its

address is as follow
s:

K
reditanstalt für W

iederaufbau
Palm

gartenstrasse
5-9

60325 Frankfurt
G

erm
any.

T
he Federal R

epublic of G
erm

any currently holds approxim
ately 43%

 of
the stock of D

T
 directly. Including K

fW
's interest, it is deem

ed to hold
approxim

ately 58%
 of D

T
. O

n consum
m

ation of the m
erger, the Federal

R
epublic of G

erm
any w

ill hold approxim
ately 33%

 of the stock directly.
Including K

fW
's interest it w

ill hold approxim
ately 44%

 of D
T

.

A
 list of interlocking directorates is provided at A

ttachm
ent A

.

D
T

 is a foreign carrier and is affiliated w
ith foreign carriers in countries

listed in A
ttachm

ent B
. D

T
 certifies to the inform

ation in this paragraph.

D
T

 seeks authority for Pow
ertel to continue to provide international

telecom
m

unications services after the m
erger to all of the countries as to

w
hich it is currently authorized (except C

roatia and U
zbekistan), including

those countries listed in A
ttachm

ent C
. D

T
 certifies to this inform

ation.

(k)

	

E
very country listed in A

ttachm
ent C

 is a m
em

ber of the W
orld T

rade
O

rganization.

(i)(j)

-4-



(I and m
)

	

For every country in w
hich D

T
 is affiliated w

ith a foreign carrier

and for w
hich the parties request authority in this application (except for

G
erm

any, H
ungary, and Slovakia), D

T
 provides in A

ttachm
ent D

 to this

application the show
ing for nondom

inant regulatory treatm
ent necessary

to satisfy section 63.l0(a)(3) of the C
om

m
ission's rules. F

or G
erm

any,

H
ungary, and Slovakia, all the authorized Pow

ertel and D
T

 carriers listed

above in paragraph (d) consent to be regulated as dom
inant and w

ill file

the quarterly traffic reports required by section 43.6 1(c) of the

C
om

m
ission's rules.

(n)
N

either D
T

 nor any of its affiliates has agreed to accept special

concessions directly or indirectly from
 any foreign carrier w

ith respect to

any U
.S. international route w

here the foreign carrier possesses m
arket

pow
er on the foreign end of the route and w

ill not enter into such

agreem
ents in the future.

(o)
D

T
 certifies pursuant to sections 1.2001-2003 of the C

om
m

ission's rules,

47 C
.F

.R
. § 1.2001-.2003, that to the best of its know

ledge neither D
T

nor any of its officers, directors, or
5%

shareholders is subject to a denial

of federal benefits pursuant to section 5301 of the A
nti-D

rug A
buse A

ct of

1988.
D

T
 is in the process of confirm

ing this understanding w
ith respect

to such officers, directors, and shareholders and w
ill am

end its application

prom
ptly to report any necessary supplem

ental inform
ation.

(p)
D

T
 does not request stream

lined processing.

P
O

W
E

R
T

E
L

'S N
O

T
IF

IC
A

T
IO

N
 O

F
 F

O
R

E
IG

N
 A

F
F

IL
IA

T
IO

N
IN

F
O

R
M

A
T

IO
N

 R
E

Q
U

IR
E

D
 B

Y
 SE

C
T

IO
N

 63.11

(a)
Pow

ertel hereby notifies the C
om

m
ission that, as a result of the proposed

m
erger, Pow

ertel w
ill be affiliated w

ith the foreign carriers listed in

A
ttachm

ent B
.

(b)
A

ll of the countries listed in A
ttachm

ent B
 are m

em
bers of the W

orld

T
rade O

rganization except C
roatia, R

ussia, and U
zbekistan. P

ow
ertel

currently has global resale authority as described above. P
ow

ertel certifies

that this inform
ation is correct.

(c)
O

n consum
m

ation of the proposed m
erger of D

T
 and Pow

ertel, Pow
ertel

w
ill not provide services solely by reselling services of unaffihiated U

.S.

-

	

carriers.

(d)
A

fter the m
erger, Pow

ertel w
ill be directly or indirectly ow

ned by D
T

.

D
T

's ow
nership inform

ation is provided above.

(e)
Pow

ertel certifies that it has not agreed to accept special concessions

directly or indirectly from
 any foreign carriers w

ith respect to any U
.S.

-5-



(f)(g)

international route w
here the foreign carrier possesses m

arket pow
er on

the foreign end of the route and w
ill not enter into such agreem

ents in the

future.

U
pon closing the m

erger, Pow
ertel w

ill surrender its authorization to

provide service on the U
.S.-C

roatia and the U
.S.-U

zbekistan routes, except

to the extent that it applies for and obtains authority to provide such

services under the C
om

m
ission's rules. F

urtherm
ore, P

ow
ertel is w

illing

to be classified as dom
inant on the U

.S. routes serving G
erm

any, H
ungary,

and Slovakia. O
n all other affiliated routes, P

ow
ertel requests

nondom
inant treatm

ent for the reasons given in A
ttachm

ent D
.

Pow
ertel certifies pursuant to section 1.2001 -.2003 of the C

om
m

ission's

rules, 47 C
.F

.R
. § 1.2001-.2003, that neither P

ow
ertel nor any of its

officers, directors, or
5%

shareholders is subject to a denial of federal

benefits pursuant to section 5301 of the A
nti-D

rug A
buse A

ct of 1988.



R
espectfully subm

itted,

r

L

H
ans-W

ill
Senior E

xe
G

overnm
en

D
eutsche T

elekom
 A

G
Friedrick-E

bert-A
llee 140

53113
B

onn
G

erm
any

[efekauser
tive V

ice President
A

ffairs



Qi
Ji1

o
rse

y
G

eeral C
ounsel

Pow
ertel, Inc.

1239 O
.G

. Skinner D
rive

W
est Point, G

A
 31833

(706) 645-2000

O
f C

ounsel:

W
illiam

 T
. L

ake
W

IL
M

E
R

, C
U

T
L

E
R

 &
 P

IC
K

E
R

IN
G

2445
M

 Street, N
.W

.
W

ashington, D
C

 20037-1420
(202) 663-6000

E
dw

ard A
. Y

orkgitis, Jr
K

E
L

L
E

Y
 D

R
Y

E
 &

 W
A

R
R

E
N

 L
.L

.P.
1200 19th Street, N

.W
.

Suite 500
W

ashington, D
.C

. 20036
(202) 955-9600

Septem
ber 18, 2000



A
ttachm

ent A

Interlocking D
irectorates

T
he follow

ing m
em

bers of D
eutsche T

elekom
 A

G
's B

oard of M
anagem

ent or Supervisory B
oard

serve as officers of directors of the entities listed, all of w
hich are subsidiaries of D

eutsche

T
elekom

 A
G

:

D
r. R

on Som
m

er - M
em

ber of the B
oard of M

anagem
ent

C
hairm

an of the Supervisory B
oard - T

-M
obile International A

G

Josef B
rauner - M

em
ber of the B

oard of M
anagem

ent
M

em
ber of the Supervisory B

oard - D
eT

eM
obil D

eutsche T
elekom

 M
obilN

et

G
m

bH

D
etlev B

uchal - M
em

ber of the B
oard of M

anagem
ent

•
C

hairm
an of the Supervisory B

oard - D
eT

eL
ine D

eutsche T
elekom

K
om

m
unikationsnetze G

m
bH

•
C

hairm
an of the Supervisory B

oard - m
ax.m

obil.T
elekom

m
unikation Service

G
m

bH
•

M
em

ber of the Supervisory B
oard - D

eT
eM

obil D
eutsche T

elekom
 M

obilN
et

G
m

bH
•

M
em

ber of the Supervisory B
oard - SIR

IS S.A
.S.

D
r. K

arl-G
erhard E

ick - M
em

ber of the B
oard of M

anagem
ent

M
em

ber of the Supervisory B
oard - T

-M
obile International A

G

Jeffrey A
. H

edberg - M
em

ber of the B
oard of M

anagem
ent

•
M

em
ber of the Supervisory B

oard - T
-M

obile International A
G

•
M

em
ber of the Supervisory B

oard - O
ne 2 O

ne Personal C
om

m
unications L

td.

•
M

em
ber of the Supervisory B

oard - SIR
IS S.A

.S.

D
r. H

einz K
linkham

m
er - M

em
ber of the B

oard of M
anagem

ent
M

em
ber of the Supervisory B

oard - D
eT

eM
obil D

eutsche T
elekom

 M
obilN

et
G

m
bH

G
erd T

enzer - M
em

ber of the B
oard of M

anagem
ent

•
M

em
ber of the Supervisory B

oard - T
-M

obile International A
G

R
udiger Schuize - M

em
ber of the Supervisory B

oard
•

M
em

ber of the Supervisory B
oard - D

eT
eM

obil D
eutsche T

elekom
 M

obilN
et

G
m

bH

T
his inform

ation is accurate as of M
arch 31, 2000. D

T
 is in the process of surveying its

current officers and directors and w
ill update this inform

ation prom
ptly if necessary.



N
o officers or directors of Pow

ertel also serve as officers or directors of foreign carriers.



A
ttachm

ent B

C
ountries and C

arriers in W
hich D

eutsche T
elekom

 A
G

 P
ossesses A

ffiliating Interests

A
ustria:

B
elgium

:

C
anada:

C
roatia:

C
zech R

epublic:

France:

G
erm

any:

H
ungary:

Indonesia:

Japan:

N
etherlands:

Philippines:

Poland:

R
ussia:

S lovakia:

Sw
itzerland:

U
nited K

ingdom
:

m
ax.m

obil .T
ellekom

m
unikation Service G

m
bH

D
eutsche T

elekom
 A

G

D
eutsche T

elekom
 (C

anada) Inc.

H
rvatske T

elecom
unikacije d.d.

R
adioM

obil, Pragonet a.s.

SIR
IS S.A

.S.

D
eutsche T

elekom
 A

G
 and its operating subsidiaries

M
A

T
A

V
 M

agyar T
ávközlesi R

t., W
estel 900 G

SM
 M

obil, W
estel

R
adiotelefon K

fi.

PT
 Satelit Palapa Indonesia

D
eutsche T

elekom
 K

.K
., D

eutsche T
elekom

 Japan K
.K

.

D
eutsche T

elekom
 A

G

Isla C
om

m
unications C

o., Inc.

Poiska T
elefonia C

yfrow
a Sp.z.o.o.

M
T

S C
SJC

 M
obile T

eleSystem
s gA

G

Slovak T
elecom

M
ultilink S.A

., D
eutsche T

elekom
 A

G

D
eutsche T

elekom
 L

td., O
ne 2 O

ne Personal C
om

m
unications L

td.,
V

irgin M
obile T

elecom
s L

td., D
eutsche T

elekom
 A

G
, E

urobell
(H

oldings) PL
C

U
zbekistan:

	

C
hirkom



A
ttachm

ent C

C
ountries for W

hich A
uthority Is R

equested and in W
hich D

eutsche T
elekom

 A
G

 Is,
C

ontrols, or Is D
eem

ed T
o C

ontrol a F
oreign C

arrier

A
ustria:

B
elgium

:

C
anada:

C
zech R

epublic:

France:

G
erm

any:

H
ungary:

Japan:

N
etherlands:

P
hilippines:

Slovakia:

Sw
itzerland:

U
nited K

ingdom
:

m
ax.m

obiL
T

ellekom
m

unikation Service G
m

bH

D
eutsche T

elekom
 A

G

D
eutsche T

elekom
 (C

anada) Inc.

R
adioM

obil, Pragonet a.s.

SIR
IS S.A

.S.

D
eutsche T

elekom
 A

G
 and operating subsidiaries

M
A

T
A

V
 M

agyar T
ávközlesi R

t., W
estel 900 G

SM
 M

obil, W
estel

R
adiotelefon K

fl.

D
eutsche T

elekom
 K

.K
., D

eutsche T
elekom

 Japan K
.K

.

D
eutsche T

elekom
 A

G

Isla C
om

m
unications C

o., Inc.

Slovak T
elecom

M
ultilink S.A

., D
eutsche T

elekom
 A

G

D
eutsche T

elekom
 L

td., O
ne 2 O

ne Personal C
om

m
unications L

td.,
V

irgin M
obile T

elecom
s L

td., D
eutsche T

elekom
 A

G
, E

urobell
(H

oldings) PL
C



A
ttachm

ent D

D
eutsche T

elekom
 F

oreign A
ffiliations and R

egulatory T
reatm

ent for C
ountries W

here
A

uthority Is R
equested

D
eutsche T

elekom
 is affiliated w

ith foreign carriers in the follow
ing countries for w

hich

authority is requested in this application:

A
ustria

B
elgium

C
anada

C
zech R

epublic
France
G

erm
any

H
ungary

	

R
ussia

Indonesia

	

Slovakia
Japan

	

Sw
itzerland

N
etherlands

	

U
nited K

ingdom
.

Philippines
Poland

For service to G
erm

any, H
ungary, and Slovakia, the parties w

ill accept dom
inant carrier

treatm
ent, including filing quarterly traffic reports as required by section 43.6 1(c) of the

C
om

m
ission's rules. O

n all other routes, the parties should qualify for a presum
ption of

nondom
inant treatm

ent under section 63.1 0(a)(3) of the C
om

m
ission's rules for the follow

ing

reasons:

A
ustria:

D
T

 indirectly ow
ns 100%

 of m
ax.m

obil.T
ellekom

m
unikation Service G

m
bH

("m
ax.m

obil"), a m
obile service provider in A

ustria. A
t year end 1999, the m

arket share of
m

ax.m
obilin the G

S
M

 m
arket in A

ustria w
as approxim

ately 38%
. m

ax.m
obil also provides

fixed line voice and data services on a resale basis to business custom
ers in A

ustria. m
ax.m

obil
has only recently entered this m

arket, and its share of these m
arkets is estim

ated to be less than

1%
.

B
elgium

: D
T

 itself is authorized to provide data services in B
elgium

 using the nam
e "T

-C
arrier

B
andw

idth." It is not currently providing any services.

C
anada: D

eutsche T
elekom

 (C
anada) Inc. ("D

T
 C

anada") is a w
holly ow

ned indirect subsidiary
of D

T
. D

T
 C

anada holds an international resale license in C
anada. D

T
 C

anada is a start-up
com

pany, and its m
arket share is estim

ated to be negligible.

C
zech R

epublic: U
nder the C

om
m

ission's ow
nership attribution rules, D

T
 is deem

ed to hold a
61%

 interest in R
adioM

obil, a m
obile service provider in the C

zech R
epublic. R

adioM
obil



provides a variety of m
obile services on a nationw

ide basis including voice, data, and enhanced

services. Its share of the m
obile services m

arket in the C
zech R

epublic is approxim
ately 43%

.

D
T

 also holds 51%
 of P

ragonet a.s., a telecom
m

unications com
pany providing data services and

leased hues to business custom
ers in P

rague. Its share of the m
arket for these services is

estim
ated to be less than 2%

.

France:
D

T
 purchased SIR

IS S.A
.S. ("SIR

IS") in N
ovem

ber 1999. SIR
IS is the second largest

alternative telecom
m

unications operator in France, providing voice, data, and IP services on its

ow
n nationw

ide netw
ork. S

IR
IS

's share of the telecom
m

unications m
arket in F

rance is

estim
ated to be approxim

ately 2%
.

Indonesia: P
T

 Satehit P
alapa Indonesia ("Satelindo") is a joint venture in w

hich D
T

 indirectly

holds a 25%
 ow

nership share. Satelindo provides m
obile, satellite, and international gatew

ay

facilities in Indonesia. Its share of the m
arket for G

SM
 services is estim

ated to be 37%
, and its

share of the m
arket for international services is estim

ated to be 17%
.

Japan:
D

eutsche T
elekom

 K
.K

. is a w
holly ow

ned subsidiary of D
T

. A
s the holder of a T

ype II

license in Japan, D
eutsche T

elekom
 K

.K
. is a reseller providing a variety of com

m
unications

services including international leased line services and corporate netw
ork services: Its share of

these m
arkets is estim

ated to be negligible.

D
T

 ow
ns 100%

 of D
eutsche T

elekom
 Japan K

.K
. D

eutsche T
elekom

 Japan K
.K

. provides

international voice and data services, international leased lines, and G
SM

 m
obile rental service.

Its share of the m
arkets for these services is estim

ated to be less than 1%
.

N
etherlands: D

T
 itself is authorized to provide telecom

m
unications services in the N

etherlands.

It is not currently providing any services.

P
hilippines:

U
nder the C

om
m

ission's ow
nership attribution rules, D

T
 is deem

ed to ow
n 50%

 of

Isla C
om

m
unications C

o., Inc. ("Islacom
"), a full service provider in the P

hilippines. Islacom
's

share of the m
obile com

m
unications m

arket is estim
ated to be 7%

; its share of the m
arket for

local access is estim
ated to be 5%

; and its share of the m
arket for international transport is

estim
ated to be 2%

.

Poland:
D

T
 indirectly ow

ns a
45%

ow
nership interest in Polska T

elefonia C
yfrow

a Sp.z.o.o.

("P
T

C
"), a m

obile service provider in P
oland. P

T
C

 provides various m
obile telephony services

in P
oland on a nationw

ide basis. A
t year end 1999, P

T
C

's share of the m
obile services m

arket in

Poland w
as approxim

ately 45%
.

R
ussia:

M
T

S C
SJC

 M
obile T

eleSystem
s gA

G
 ("M

T
S") is a m

obile services provider in R
ussia

in w
hich D

T
 holds a 46%

 ow
nership interest indirectly. M

T
S

's share of the total m
obile services

m
arket in R

ussia is approxim
ately 30%

.

Sw
itzerland:

D
T

 ow
ns 100%

 of M
ultiL

ink SA
 ("M

ultiL
ink"), an alternative infrastructure

provider in Sw
itzerland.

M
ultiL

ink is in the start-up phase, and its share of the fixed voice and

data m
arket in Sw

itzerland is estim
ated to be under 1%

.



D
I itself is also authorized to provide a full range of services in S

w
itzerland. Its S

w
iss m

arket

share is estim
ated to be negligible.

U
nited K

ingdom
: D

eutsche T
elekom

 L
td is a w

holly ow
ned subsidiary of D

T
 that resells leased

lines. Its m
arket share is estim

ated to be negligible.

D
T

 also ow
ns O

ne 2 O
ne P

ersonal C
om

m
unications L

td. ("O
ne 2 O

ne"), w
hich provides m

obile

com
m

unications services in the U
K

. A
t year end 1999, O

ne 2 O
ne's share of the U

K
 m

obile

service m
arket w

as approxim
ately 17%

.

D
T

 also ow
ns

50%
of V

irgin M
obile T

elecom
s L

td. ("V
irgin"), w

hich provides m
obile

com
m

unications services in the U
K

. V
irgin's m

arket share for m
obile services is estim

ated to be

less than 1%
.

D
T

 itself is authorized to provide international sim
ple resale voice services in the U

K
. Its m

arket

share is estim
ated to be negligible.

D
T

 also holds 100%
 of E

urobell (H
oldings) P

L
C

, w
hich, through subsidiaries, provides cable

services, voice services, and carrier services. Its share of the m
arket for these services is

estim
ated to be 2%

 or less.
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P
ow

ertel, Inc. ("P
ow

ertel") and D
eutsche T

elekom
 A

G
 ("D

T
"), pursuant to sections 214

and 310(d) of the C
om

m
unications A

ct of 1934, as am
ended (the "A

ct")," hereby request the

C
om

m
ission's consent to the transfer of control to D

T
 of P

ow
ertel's interests in various section

214 and T
itle ifi authorizations.

T
he applicants also seek a declaratory ruling that D

T
's indirect

foreign ow
nership of P

ow
ertel' s interests in w

ireless com
m

on carrier licenses is consistent w
ith

the public interest, as required under section 31 0(b)(4).

O
n A

ugust 26, 2000, P
ow

ertel and D
T

 entered into an A
greem

ent and P
lan of M

erger

that, on consum
m

ation, w
ill give D

T
 ultim

ate control of P
ow

ertel. D
T

 and V
oiceS

tream

W
ireless C

orporation ("V
oiceStream

") earlier entered into a separate m
erger agreem

ent and are

filing a separate application for transfer of control ("D
T

- V
oiceS

tream
 A

pplication")
w

ith the

C
om

m
ission sim

ultaneously w
ith this A

pplication. A
s noted below

, the P
ow

ertel-D
T

 m
erger is

S
ee

47 U
.S

.C
. § 214, 310(d).



intended to com
plem

ent the V
oice Stream

-D
T

 m
erger, and w

ill occur only if D
T

 and

V
oiceS

tream
 consum

m
ate their proposed m

erger. If D
T

 and V
oiceS

tream
 do not do so,

V
oiceS

tream
 itself intends to acquire P

ow
ertel.' A

fter the D
T

-V
oiceS

tream
 and the D

T
-

P
ow

ertel m
ergers, the parties anticipate that P

ow
ertel's services w

ill be provided under the

V
oiceStream

 brand.

A
s set forth below

, this transaction w
ill deliver substantial proconsum

er and

procom
petitive benefits.

T
he acquisition of P

ow
ertel w

ill fill one of the rem
aining substantial

gaps in V
oiceS

tream
's footprint, the southeastern U

nited S
tates. M

oreover, consum
ers of

w
ireless services in areas licensed to but not yet served by P

ow
ertel w

ill see their choices expand

as a strengthened and com
bined V

oiceS
tream

-P
ow

ertel accelerates its build-out. T
his seam

less

netw
ork also w

ill offer global travelers such features as w
orldw

ide voicem
ail access num

bers

and transferable prepaid calling plans.
M

oreover, D
T

's expertise w
ith advanced w

ireless

features w
ill enable the P

ow
ertel system

s to bring innovative services to the U
.S. m

arket m
ore

quickly than they could on their ow
n.

T
hese procom

petitive benefits w
ill not be counterbalanced by any cognizable

anticom
petitive effects in U

.S. w
ireless m

arkets, because there are no operating overlaps

betw
een P

ow
ertel and V

oiceStream
, and the few

 license overlaps are not inconsistent w
ith the

C
om

m
ission's C

M
R

S
 spectrum

 cap.
T

he m
erger also w

ill have no adverse effect on the m
arket

for international services provided from
 the U

nited S
tates. N

or w
ill D

T
's ow

nership im
pair

com
petition or otherw

ise harm
 U

.S. interests.
T

his transaction w
ill not be consum

m
ated unless

V
oiceS

tream
 and P

ow
ertel are filing w

ith the C
om

m
ission an A

pplication for T
ransfer of

C
ontrol ("

V
oiceS

tream
-P

ow
ertel A

pplication")
for that alternative transaction sim

ultaneously
w

ith this A
pplication.

S
ee infra

P
art III.A

.3 for a discussion of overlaps betw
een P

ow
ertel and V

oiceStream
interests.

2



and until the C
om

m
ission approves D

T
's acquisition of V

oiceS
tream

, and the addition of

P
ow

ertel's coverage areas in the southeast to V
oiceS

tream
's netw

ork has no additional section

31 0(b)(4) im
plications.

T
he transaction is overw

helm
ingly in the public interest, and is fully

consistent w
ith the C

om
m

unications A
ct and the C

om
m

ission's rules.

B
elow

, this application sets forth (I) a description of the applicants, (II) a description of

the transaction, (III) the public interest show
ing, and (IV

) a request for additional

authorizationsY

I.

	

D
E

SC
R

IP
T

IO
N

 O
F

 T
H

E
 A

P
P

L
IC

A
N

T
S

A
.

	

P
ow

ertel

P
ow

ertel is a publicly traded D
elaw

are corporation, headquartered at 1239
0
.0

.
Skinner

D
rive, W

est P
oint, G

A
 31833. U

sing the global system
 for m

obile com
m

unications ("G
S

M
")

standard, P
ow

ertel, through its various w
holly ow

ned subsidiaries, is licensed to provide w
ireless

P
C

S
 service in 12 states in the southeastern U

nited S
tates. A

s of June 30, 2000, P
ow

ertel had

approxim
ately 727,000 custom

ers and year-to-date total revenues of $212.3 m
illion.

T
he

com
pany's core m

arkets are in 34 m
etropolitan areas and along m

ore than 3,000 m
iles of

highw
ay. A

m
ong the m

arkets in P
ow

ertel's licensed service area are A
thens, A

tlanta, A
ugusta,

C
olum

bus, B
irm

ingham
, C

hattanooga, Jackson, Jacksonville, K
noxville, L

exington, L
ouisville,

M
acon, M

em
phis, N

ashville and Savannah, and its total licensed service area has a com
bined

population of m
ore than 25 m

illion people.

In addition to this application, the m
erging parties are separately filing eight electronic

transfer applications on F
C

C
 F

orm
 603 (through the C

om
m

ission's universal licensing system
)

and an application to transfer control of the international section 214 authorization held by

Pow
ertel.

3



In addition to its w
holly ow

ned subsidiaries, P
ow

ertel w
ill be a 49.9%

 non-controlling

equity investor in E
liska W

ireless V
entures I, Inc. ("E

liska"), w
hich has applied to acquire

(through a subsidiary) eight C
 B

lock P
C

S licenses held by D
iG

iP
H

 P
C

S, Inc. in A
labam

a,

F
lorida, and M

ississippiY
T

hat application is currently pending.

P
ow

ertel is also authorized to provide global international resale servicesP
' P

ow
ertel

does not provide any facilities-based international services.

B
.

	

D
eutsche T

e1ekom
 and V

oiceStream

D
T

 is a corporation organized and existing under the law
s of the Federal R

epublic of

G
erm

any, w
ith its headquarters in B

onn, G
erm

any.
W

ithin G
erm

any, D
T

 provides local and

long distance services, Internet services, data and IP
 system

 solutions, ISD
N

 services, and cable

television distribution services, am
ong other telecom

m
unications and inform

ation services.

D
T

 also provides m
obile telephony services in G

erm
any and throughout E

urope through

operating subsidiaries held by T
-M

obile International A
G

.' T
-M

obile's largest subsidiary is

G
erm

any's second-largest w
ireless carrier, w

ith approxim
ately 13.4 m

illion subscribers or 39

percent of the m
arket as of June 2000 (behind V

odafone A
irT

ouch (form
erly M

annesm
ann

M
obilfunk), w

hich had approxim
ately 13.8 m

illion subscribers, or 41 percent of the m
arket at

P
ow

ertel's interest is not attributable for purposes of the C
om

m
ission's designated entity

P
ow

ertel received authority to provide global resale services in FC
C

 File N
o. IT

C
-214-

20000727-00441 (effective A
ugust 18, 2000). P

ow
ertel is filing today a letter notif'ing the

C
om

m
ission that its operating subsidiaries w

ill provide service under their parent's authorization

pursuant to section 63 .21(i) of the C
om

m
ission's rules.

7/
A

 m
ore detailed description of D

T
 is provided in the

D
T

-V
oiceS

tream
 A

pplication.

A
lthough T

-M
obile International A

G
 is a holding com

pany that does not directly provide

service, for sake of sim
plicity the applicants refer below

 to the various operating subsidiaries

collectively as "T
-M

obile."

4



that tim
e).

T
-M

obile serves another 7.6 m
illion subscribers in other E

uropean countries

through m
ajority-controlled operations. T

-M
obile's P

C
S

 system
s use the U

S
M

 platform
 and

provide voice and data services, including advanced features that are notyet available in the

U
nited S

tates. F
or exam

ple, T
-M

obile custom
ers can access voicem

ail in num
erous international

m
arkets by dialing a universal num

ber. T
-M

obile also provides various value-added services -

such as em
ergency autom

obile service, travel assistance, shopping, or concierge/secretarial

services - that are accessible through consum
er-friendly, four-digit "short codes."

T
hese and

other services offered by T
-M

obile in E
urope are becom

ing far m
ore robust as D

T
 deploys the

general package radio service ("G
P

R
S") standard, w

hich enables data transm
ission rates of m

ore

than 128 kbps.
T

he planned deploym
ent of next-generation w

ireless system
s w

ill further

facilitate the deploym
ent of advanced data services.

D
T

's existing operations in the U
nited S

tates are m
inim

al. D
eutsche T

elekom
, Inc.

("D
T

I"), a w
holly ow

ned subsidiary of D
T

 that is headquartered in N
ew

 Y
ork, is D

l's only

operating subsidiary in the U
nited S

tates. D
T

I is authorized to provide international services

betw
een the U

nited States and num
erous countries throughout the w

orld.
T

o date, its revenues

See
Federal R

epublic of G
erm

any, R
egulatory A

uthority for T
elecom

m
unications and

Posts,
M

id-Y
ear R

eport 2000,
at 20

available at
<

http://w
w

w
.regtp.de/enlm

arketlstart/fsl5
.

htm
l>

 ("R
egT

P
 M

id-Y
ear R

eport").

LW

	

D
II received authority to provide facilities-based service betw

een the U
nited States and

G
erm

any in File N
o. IT

C
-214-19991217-00788 (action taken January 12, 2000), and resale

services betw
een the U

nited States and G
erm

any in File N
o. IT

C
-214-19991217-00789 (action

taken January 12, 2000). D
T

I also received authority to operate as a facilities-based carrier and a

resale carrier betw
een the U

nited States and all other perm
issible locations except C

roatia and

U
zbekistan (for w

hich it did not seek authorization) in File N
o. IT

C
-214-19991217-00787

(action taken January 12, 2000). D
T

I is subject to dom
inant-carrier treatm

ent on the U
.S.-

G
erm

any, U
.S.-H

ungary, and U
.S.-Slovakia routes, and otherw

ise is regulated as nondom
inant.

5



• from
 such services are sm

all. In 1999, D
T

I earned less than
$5

m
illion from

 international

services, including an Internet Protocol telephony trial and facilities-based resale service.11"

U
pon consum

m
ation of the m

erger betw
een D

T
 and V

oiceStream
, w

hich is a condition

precedent to the D
T

-P
ow

ertel m
erger, D

T
 w

ill provide U
.S. w

ireless telephony services through

V
oiceS

tream
. A

s described in the
V

oiceStream
-P

ow
ertel A

pplication,-"
V

oiceStream
 constructs

and operates broadband P
C

S system
s throughout m

ost of the U
nited States. C

urrently the

eighth-largest m
obile telephony provider in the U

nited S
tates, V

oiceS
tream

 - like D
T

 in E
urope

and P
ow

ertel in the U
nited S

tates - uses the G
S

M
 com

m
unications standard. T

hrough various

w
holly ow

ned subsidiaries holding FC
C

 licenses, V
oiceStream

 constructs and operates

broadband P
C

S
 system

s throughout m
uch of the U

nited S
tates. V

oiceS
tream

 subsidiaries are

also licensed to operate point-to-point m
icrow

ave, local m
ultipoint distribution service, and

specialized m
obile radio system

s in various m
arkets throughout the U

nited S
tates. F

orm
erly a

subsidiary of W
estern W

ireless C
orporation, V

oiceStream
 w

as spun off in its entirety to

shareholders of that com
pany on M

ay 3, 1999.

V
oiceStream

 is the fastest-grow
ing w

ireless carrier in the U
nited States and has received

industry aw
ards for innovation. It ow

ns and operates the m
ost substantial netw

ork in the U
nited

States using the G
SM

 standard. In February and M
ay 2000, V

oiceStream
 successfully

com
pleted m

ergers w
ith O

m
nipoint and A

erial, tw
o other G

S
M

-based P
C

S
 operators. E

ven w
ith

the O
m

nipoint and A
erial transactions, V

oiceStream
 rem

ains only the eighth-largest m
obile

telephony operator in the U
nited States, behind V

erizon W
ireless, the SB

C
/B

ellSouth joint

"

	

D
T

I also earned approxim
ately $7 m

illion in 1999 from
 the sale of G

erm
an dom

estic
services (such as ISD

N
 services and system

 solutions) to U
.S.-based m

ultinational corporations.

12/
See V

oiceStream
-P

ow
ertel A

pplication
Part I.B

.

6



venture, A
T

&
T

 W
ireless, Sprint P

C
S, A

L
L

T
E

L
, N

extel C
om

m
unications, and U

.S. C
ellular.U

/

V
oiceStream

 (including O
m

nipoint and A
erial) served approxim

ately 2.2 m
illion custom

ers as of

the end of 1999 - only 2.6 percent of the m
obile telephony m

arket.
T

he m
arket leaders dw

arf

V
oiceStream

 in term
s of subscribership and m

arket share.
T

he respective subscribership totals

and m
arket shares at the end of 1999 for providers w

ith nationw
ide (or near-nationw

ide)

footprints w
ere: V

erizon - 25.8 m
illion subscribers, 30 percent m

arket share;

SB
C

/B
ellSouth -

16.5
m

illion subscribers, 19.2 percent m
arket share; A

T
&

T
 W

ireless - 10.0

m
illion subscribers, 11.6 percent m

arket share; Sprint P
C

S -
5.7

m
illion subscribers, 6.6 percent

m
arket share; and N

extel C
om

m
unications.

W
ith P

ow
ertel and its related G

SM
 interests, V

oiceStream
 w

ill have access to a licensed

G
S

M
 netw

ork covering a population of nearly 250 m
illion. M

oreover, w
ith the addition of the

A
tlanta m

arket, V
oiceStream

 w
ill control or have ow

nership interests in licenses to serve 24 of

the top 25 m
arkets in the U

nited States.

In addition to broadband P
C

S services, V
oiceStream

 is authorized to provide global

international resale services.
V

oiceStream
 and its subsidiaries do not provide any facilities-

based international services.

-'

	

See Im
plem

entation of Section 6002(b) of the O
m

nibus B
udget R

econciliation A
ct of

1993• A
nnual R

eport and A
nalysis of C

om
petitive M

arket C
onditions w

ith R
espect to

C
om

m
ercial M

obile Services, Fifth R
eport, FC

C
 00-289, at A

pp. B
-5, T

able 3 (rel. A
ug. 18,

2000)
("Fifth C

M
R

S R
eport").

1
4
/

IcL

--'

	

See
F

ile N
o. IT

C
-214-19960930-00473 (effective N

ovem
ber 12, 1996). P

ursuant to

Section 63 .24(b) of the C
om

m
ission's rules, 47 C

.F.R
. § 63 .24(b), this authorization w

as

assigned from
 O

m
nipoint C

om
m

unications, Inc. to V
oiceStream

 W
ireless C

orporation by letter

dated M
arch 20, 2000.

See
L

etter from
 L

ouis G
urm

an, C
ounsel to V

oiceStream
 W

ireless

C
orporation, to M

agalie R
om

an Salas, Secretary, Federal C
om

m
unications C

om
m

ission, filed

M
arch 20, 2000. F

or inform
ation on the authorizations of V

oiceS
tream

's subsidiaries, see the

D
T

-V
oiceStream

 A
pplication

at 6-7.

7



II.
D

E
SC

R
IP

T
IO

N
 O

F
T

H
E

T
R

A
N

SA
C

T
IO

N

O
n A

ugust 26, 2000, D
T

 and P
ow

ertel entered into an A
greem

ent and P
lan of M

erger. In

this transaction, D
T

 w
ill acquire 100 percent of the outstanding com

m
on stock of P

ow
ertel. T

o

accom
plish this acquisition, D

T
 has incorporated a w

holly ow
ned m

erger subsidiary, pursuant to

D
elaw

are law
. T

his m
erger subsidiary w

ill be m
erged w

ith P
ow

ertel, after w
hich the form

er w
ill

cease to exist and P
ow

ertel (w
hich w

ill rem
ain a D

elaw
are corporation) w

ill be the surviving

entity.
H

olders of P
ow

ertel com
m

on stock w
ill receive 2.63

53
shares of D

T
's stock; holders of

P
ow

ertel S
eries A

 and B
 P

referred S
hares w

ill receive 121.9294 shares of D
T

's stock; holders of

P
ow

ertel Series D
 P

referred Shares w
ill receive 93.Q

106 shares of D
T

's stock; and holders of

P
ow

ertel Series B
 and F P

referred Shares w
ill receive

179.5979
shares of D

T
's stock (plus

2.6353 shares of D
T

's stock for each share of P
ow

ertel com
m

on stock that such preferred

shareholders are ow
ed as dividends). D

T
 also w

ill assum
e approxim

ately $1.2 billion of

P
ow

ertel's debt.

III.
T

H
E

 P
R

O
P

O
SE

D
 M

E
R

G
E

R
 IS D

E
M

O
N

ST
R

A
B

L
Y

 IN
T

H
E

P
U

B
L

IC
 IN

T
E

R
E

ST

A
s the C

om
m

ission has found in the past, the public interest is served w
hen sm

aller

m
obile telephony carriers, such as V

oiceStream
, augm

ent their national footprint and enhance

their ability to provide nationw
ide, one-rate service to consum

ers in com
petition w

ith larger

carriers.
T

he proposed m
erger w

ith P
ow

ertel serves this procom
petitive purpose and w

ill

advance the public interest.

In assessing w
hether a proposed m

erger serves the public interest, the C
om

m
ission

considers w
hether the transaction (1) w

ould result in a violation of the A
ct or any other

applicable statutory provisions; (2) w
ould result in a violation of the C

om
m

ission's rules; (3)

w
ould substantially frustrate or im

pair the C
om

m
ission's im

plem
entation or enforcem

ent of the

8



A
ct or interfere w

ith the objectives of that and other statutes; and (4) prom
ises to yield

affirm
ative public interest benefits.

T
he m

erger of P
ow

ertel and D
T

, follow
ing the m

erger of V
oiceStream

 and D
T

, w
ill yield

substantial public interest benefits, because it w
ill benefit consum

ers by increasing their choices

and low
ering their prices and w

ill prom
ote com

petition in the U
.S. w

ireless m
arket.

T
he

com
petitive benefits w

ill not be offset by any anticom
petitive effects, because as noted below

there are very few
 overlaps betw

een P
ow

ertel and V
oiceS

tream
's P

C
S

 licenses. N
one of those

overlaps involves an operational overlap, none im
plicates the C

om
m

ission's spectrum
 cap, and

all of the overlap areas are w
ell served by m

ultiple broadband C
M

R
S providers.

T
his transaction also satisfies the first three prongs of the C

om
m

ission's analysis,

because it w
ould not result in the violation or frustration of any statutory provision or the

	

C
om

m
ission's rules. F

or the sam
e reasons set forth in the

D
T

-V
oiceS

tream
 A

pplication,'

because the transaction is proconsum
er and procom

petitive and there are no offsetting public

interest harm
s, the transfer m

eets the requirem
ent in section 31 0(b)(4) that D

T
's greater-than-

25%
investm

ent in P
ow

ertel be in the public interest}

S
ee, e.g., A

pplications ofA
erial C

om
m

unications, Inc., T
ransferor, and V

oiceS
tream

W
ireless H

olding C
orp., T

ransferee, M
em

orandum
 O

pinion and O
rder, W

T
 D

ocket N
o. 00-3,

D
A

 00-730, ¶ 9 (rel. M
ar. 31, 2000)

("V
oiceStream

-A
eriaP

'); A
pplications ofA

m
eritech C

orp.

and S
B

C
 C

om
m

unications Inc. for C
onsent to T

ransfer of C
ontrol,

M
em

orandum
 O

pinion and

O
rder, 14 FC

C
 R

cd 14712, 14738-39 ¶11 49-50 (rd. O
ct. 8, 1999)

("SB
C

-A
m

eritech");

A
pplication of W

orldC
om

, Inc., and M
C

I C
om

m
unications C

orp. for T
ransfer of C

ontrol of M
C

I

C
om

m
unications C

orp. to W
orldC

om
, Inc.,

M
em

orandum
 O

pinion and O
rder, 13 FC

C
,R

cd

18025, 18030-33 ¶ 9-12 (1998).

S
ee infra

Part III.A
.3.

See D
T

-V
oiceStream

 A
pplication

Part Ill.B
.

See
47 U

.S
C

. § 310(b)(4).

17/

18/

19/
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A
.

	

T
he M

erger W
ill P

roduce Substantial P
roconsum

er and P
rocom

petitive

B
enefits and P

oses N
o T

hreat to C
om

petition.

T
he m

erger of P
ow

ertel, follow
ing D

T
's m

erger w
ith V

oiceStream
, w

ill serve the public

interest by prom
oting vigorous com

petition in the U
.S. m

obile telephony m
arket. In approving

V
oiceStream

's recent m
ergers w

ith O
m

nipoint and A
erial, the C

om
m

ission recognized that

"G
SM

 subscribers w
ill benefit from

 the expanded footprint to be offered by V
oiceStream

,

and.. . all m
obile phone users needing access throughout the nation w

ill benefit significantly

from
 the creation of another com

petitor w
ith a near-nationw

ide footprint."' M
oreover, the

C
om

m
ission concluded that the m

ergers "w
ill also provide m

ore U
.S. consum

ers w
ith the

opportunity to subscribe to a carrier that accom
m

odates international roam
ing access, w

here

G
S

M
.. p

rev
ails."

T
his transaction w

ill perm
it V

oiceStream
-P

ow
ertel to offer that expanded

footprint and international access to m
ore consum

ers and to com
pete effectively w

ith larger

nationw
ide m

obile telephony providers (such as V
erizon W

ireless, A
T

&
T

 W
ireless, Sprint P

C
S,

N
extel C

om
m

unications, and SB
C

/B
ellSouth) by filling in one of the rem

aining substantial gaps

in V
oiceS

tream
's footprint - the southeastern U

nited S
tates. M

oreover, the transaction w
ith D

T

w
ill give P

ow
ertel the financial resources it needs to provide additional w

ireless services. D
T

's

resources also w
ill enable the com

bined V
oiceStream

-P
ow

ertel to acquire additional licenses,

including those necessary for next generation w
ireless services. In turn, the m

erger w
ill result in

m
ore choice, im

proved services, and better prices to consum
ers.

V
oiceStream

-A
erial

¶
44; A

pplications of V
oiceStream

 W
ireless C

orp. or O
m

nipoint

C
orp., T

ransferors, and V
oiceS

tream
 W

ireless H
olding C

o., C
ook Inlet/V

S
 G

S
M

IIP
C

S
, L

L
C

, or

C
ook Inlet/V

S
 G

S
M

IJIP
C

S
, L

L
C

, T
ransferees,

M
em

orandum
 O

pinion and O
rder, FC

C
 00-53,

D
A

 99-1634 &
 99-2737, ¶ 46 (rel. Feb.

15, 2000)
("V

oiceStream
-O

m
nipoint").

2
1
/

V
oiceStream

-A
erial

¶
44; see also V

oiceStream
-O

m
nipoinr

¶
46.
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T
he C

om
m

ission begins its assessm
ent of a transaction's com

petitive effects by defining

the relevant m
arkets, both in term

s of relevant products (or services) and geographic scope.

T
he C

om
m

ission next identifies current and potential participants in these m
arkets.

T
he

C
om

m
ission then considers the procom

petitive benefits and any anticom
petitive effects of the

m
erger. O

n the procom
petitive side, the C

om
m

ission exam
ines "m

erger-specific efficiencies

such as cost reductions, productivity enhancem
ents, or im

proved incentives for innovation, and

w
hether the m

erger w
ill support the general policies of m

arket-opening and barrier-low
ering that

underlie the 1996 A
ct."' T

his portion of the "public interest analysis m
ay also entail assessing

w
hether the m

erger w
ill affect the quality of telecom

m
unications services or w

ill result in the

provision of new
 or additional services to consum

ers."
W

ith respect to anticom
petitive effects,

the C
om

m
ission evaluates "w

hether the m
erger is likely to result in either unilateral or

coordinated effects that enhance or m
aintain the m

arket pow
er of the m

erging parties."'

	

2,'

	

See A
pplication of N

Y
N

E
X

 C
orp., T

ransferor, and B
ell A

tlantic C
orp., T

ransferee,

M
em

orandum
 O

pinion and O
rder, 12 FC

C
 R

cd 19985, 20008 ¶ 37 (1997)
("B

ell A
tlantic-

N
Y

N
E

X
").

For recent applications of the C
om

m
ission's com

petitive analysis in the w
ireless

context, see, e.g., A
pplications of V

odafone A
irT

ouch, P
lc and B

ell A
tlantic C

orp.,
M

em
orandum

O
pinion and O

rder, D
A

 99-245 1, D
A

 00-72 1, ¶
25

(rel.
M

ar. 30, 2000)
("V

odafone-B
ell

A
tlantic"); V

oiceS
tream

-A
erial¶ 30;

V
oiceStream

-O
m

nipoint¶ 21;A
pplications ofA

irT
ouch

C
om

m
unications, Inc., T

ransferor, and V
odafone G

roup, P
lc, T

ransferee,
M

em
orandum

 O
pinion

and O
rder, D

A
 99-1200, ¶ 11 (rel. June 22, 1999)

("A
irT

ouch-V
odafone").

2
3
/

S
ee id

	

-'

	

Id.
See also SB

 C
/A

m
eritech,

14 FC
C

 R
cd at 14739 ¶ 50 (public interest evaluation

encom
passes the broad aim

s of the C
om

m
unications A

ct, "w
hich include. . . the im

plem
entation

of C
ongress's pro-com

petitive, deregulatory national policy fram
ew

ork designed to open all

telecom
m

unications m
arkets to com

petition. . . and the acceleration of private sector deploym
ent

of advanced services").

2
5
/

IdSee B
ell A

tlantic-N
Y

N
E

X
,

12 F
C

C
 R

cd at 20008 ¶ 37. W
here one or both of the m

erging

parties possess m
arket pow

er in a relevant m
arket, the C

om
m

ission also considers the effect of

the m
erger on the C

om
m

ission's ability to constrain that pow
er until com

petition is able to

11



W
hen it applied this com

petitive analysis to V
oiceStream

' s recent m
ergers w

ith

O
nm

ipoint and A
erial, the C

om
m

ission found that those m
ergers w

ere "likely to enhance

com
petition in the relevant m

arkets" by expanding V
oiceStream

's coverage area and im
proving

V
oiceStream

' s ability to com
pete w

ith larger cathers.
A

s the discussion below
 explains m

ore

fully,
the proposed m

erger betw
een V

oiceStream
 and P

ow
ertel has the sam

e proconsum
er and

procom
petitive rationale and justifies the sam

e result. S
pecifically, expansion of V

oiceS
tream

's

coverage area continues to be critical to the com
pany's ability to com

pete w
ith larger m

obile

telephony providers such as V
erizon W

ireless, A
T

&
T

 W
ireless, Sprint P

C
S, N

extel

C
om

m
unications, and SB

C
/B

ellSouth.
T

he proposed transaction w
ill give V

oiceStream
 the

m
ore com

plete national footprint it needs to m
eet increasing consum

er dem
and for its w

ireless

services. S
trengthening V

oiceS
tream

's position as a com
petitor in the m

arket for national "one-

rate" service plans, in turn, w
ill deliver m

ore choice, im
proved services, and better prices to

consum
ers.

W
hat is m

ore, these substantial proconsum
er and procom

petitive benefits w
ill not be

offset by any significant reduction in com
petition.

1.

	

T
he R

elevant M
arkets and C

om
petitive L

andscape

P
ow

ertel provides service in tw
o relevant "product" m

arkets: m
obile telephony, and

international services from
 the U

nited S
tates to other countries. D

I currently provides service in

the U
nited States (through D

T
I) only in the latter of these m

arkets; on consum
m

ation of the

V
oiceStream

 transaction, D
T

 (through D
T

I and V
oiceStream

) w
ill provide services in both.

T
he

m
erger w

ill be procom
petitive w

ith respect to both m
arkets.

accom
plish that feat.

S
ee id

T
hat test has no application here, because neither party com

es

close to possessing m
arket pow

er in any relevant m
arket, as discussed below

.

2
7
/

V
oiceStream

-O
m

nipoint
¶ 21.

S
ee also id

¶
51; V

oiceStream
-A

erial¶ 48.

12



a.

	

M
obile T

elephony

P
roduct and G

eographic M
arkets. O

n consum
m

ation of the D
T

-V
oiceStream

transaction, D
T

 (through V
oiceStream

) and P
ow

ertel w
ill operate broadband P

C
S system

s in

m
any areas throughout the U

nited States. B
roadband P

C
S operators are considered C

M
R

S

providers, and in particular fall w
ithin the m

obile telephony segm
ent of the larger C

M
R

S m
arket.

T
he C

om
m

ission has defined the m
obile telephony segm

ent to include cellular, broadband P
C

S,

and digital specialized m
obile radio ("SM

R
") services.

T
his m

arket segm
ent has a national

geographic scope; w
hile regional carriers m

ay retain som
e consum

er appeal, the em
ergence of

national "one-rate" plans and the resulting industry consolidation have produced a distinct

national m
arket.

In addition to analog cellular netw
orks, m

obile telephony operators have deployed digital

netw
orks based on four prim

ary technical standards: C
D

M
A

, T
D

M
A

, iD
E

N
, and G

S
M

.' A
s of

the end of 1999, T
D

M
A

 system
s had been launched in areas containing 207 m

illion people, or

81.6 percent of the popu1ation.V
 C

D
M

A
 w

as close behind, having been launched in areas

containing 204 m
illion people (80.8 percent of the population), follow

ed by iD
E

N
 (185 m

illion

-"

	

See Fifth C
M

R
S R

eport
at 9;

see also Im
plem

entation of Section 6002(b) of the O
m

nibus

B
udget R

econciliation A
ct of 1993, A

nnual R
eport and A

nalysis of C
om

petitive M
arket

C
onditions w

ith R
espect to C

om
m

ercial M
obile Services,

Fourth R
eport, 14 FC

C
 R

cd 10145,

10152 (1999) ("F
ourth C

M
R

S
 R

eport").

S
ee F

/ih C
M

R
S

 R
eport

at 10-12;
Fourth C

M
R

S R
eport,

14 F
C

C
 R

cd at 10159-60. T
o the

extent that regional m
arkets rem

ain for m
obile telephony, that is irrelevant to this proceeding:

P
ow

ertel's C
M

R
S interests are centered in the southeastern U

nited States, an area that is largely

absent from
 V

oiceS
tream

's existing service area.

Fifth C
M

R
S R

eport
at 23-24.

Id
at 24.

3
0
/

3
1
/
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people, 73.3 percent of the population).' G
S

M
 -the technology em

ployed by V
oiceS

tream

and P
ow

ertel - had been launched in areas containing 165 m
illion people, or

65.3
percent of the

population.

A
s of D

ecem
ber 1999, the U

.S. m
obile telephony m

arket had nearly 86 m
illion

subscribers, representing m
ore than a quarter of the nation's popu1ation.' T

otal revenues in this

m
arket w

ere over $40 billion in 1999.
P

ow
ertel had approxim

ately $212.3 m
illion in revenue

for the year ended June 30, 2000.

S
ignificant

M
arket P

articipants.
T

he m
arket is led by five carriers w

ith nationw
ide or

near-nationw
ide footprints: V

erizon W
ireless, S

B
C

/B
ellS

outh, A
T

&
T

 W
ireless, S

print P
C

S
, and

N
extel C

om
m

unications.
T

hese carriers have thrived by offering national one-rate price plans

that have the follow
ing attributes: "bundles of large quantities of m

inutes for a fixed m
onthly

rate that translated into. . . a low
 per-m

inute price; no long distance charges w
hen used on the

operator's netw
ork; no roam

ing charges w
hen used on the operator's netw

ork; reduced roam
ing

charges w
hen off the operator's netw

ork; and, in som
e cases, no extra roam

ing charges

anyw
here."

C
onsum

ers have signed up in droves follow
ing the introduction of such plans.3-

3
2
/

Id.

--'

	

Id.
W

hile G
SM

 system
s currently are the least prevalent of the digital system

s in the

U
nited States, G

SM
 is the prevailing technology throughout m

uch of the w
orld w

ith 133

countries having built system
s on that platform

.
See V

oiceStream
-O

m
nipoint

¶ 6.

Fifth C
M

R
S R

eport
at

5-6.

Id. at 5.

See id.
at 10-11, A

pp. B
-5, T

able 3.

F
ourth C

M
R

S
 R

eport,
14 FC

C
 R

cd at
10155.

S
eeid.

at
10156;F

fthC
M

R
S

 R
eport at 22.

3
4
/

3
5
/

3
6
/

3
7
/

3
8
/
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V
oiceStream

 is at present the eighth largest provider of m
obile telephony in the U

nited

States.
P

ow
ertel is currently a regional provider of m

obile telephony services, and only the

tw
elfth largest such provider in the country.

A
 com

bined V
oiceStream

-P
ow

ertel, how
ever,

w
ould still be only the seventh largest provider of m

obile telephony services but w
ould m

ore

closely approach having the national coverage needed to be able to com
pete w

ith the largest

m
obile telephony providers.

T
he C

om
m

ission has recognized that the "m
ost im

portant

variable affecting [a carrier's] ability to com
pete in the m

obile telephone m
arket is coverage."4-11

b.

	

International S
ervices

P
roduct and G

eographic M
arkets.

A
t present, P

ow
ertel and D

T
's subsidiary D

T
I

participate in the international services "product" m
arket, w

hich entails the transm
ission of calls

from
 the U

nited S
tates to other countries. A

fter D
T

's m
erger w

ith V
oiceS

tream
, D

T
 w

ill also

participate in this m
arket through V

oiceStream
.

T
he C

om
m

ission has identified three categories

of international services: (1) "facilities-based services," w
hich are those provided over facilities

that the carrier ow
ns in w

hole or in part; (2) "facilities-resale services," w
hich are those provided

over circuits leased from
 other international carriers; and (3) "pure resale services," w

hich resale

carriers provide by sw
itching traffic to (and reselling the sw

itched services of) underlying

facilities-based U
.S

. carriers.'

T
he geographic m

arkets for international services consist of the routes betw
een the

U
nited States and other countries.

2"

	

S
e
e
 
F
i
f
t
h
 
C
M
R
S
 
R
e
p
o
r
t
at App. B-5, Table 3.

See id.

4_i"

	

F
ourth C

M
R

S
 R

eport,
14 FC

C
 R

cd at 10175.

2/

	

S
ee 1998 S

ection 43.61 International T
elecom

m
unications D

ata,
FC

C
 C

om
m

on C
arrier

B
ureau, Industry A

nalysis D
ivision, at 2-3 (Jan. 2000)

("International S
ervices R

eport").
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Significant M
arket P

articipants. In
1998, total billed revenues for all U

.S. facilities-

based and facilities-resale services w
ere m

ore than $15 billion.
T

he carriers w
ith the highest

billed revenues w
ere A

T
&

T
 (m

ore than $8 billion), M
C

I W
orldC

om
 (m

ore than $4.75 billion),

and S
print (m

ore than $1.5 billion).'

D
T

I, w
hich provides facilities-resale service over leased lines, is a very sm

all participant

in this m
arket. D

T
I' s total billed revenues for international services w

ere less than
$5

m
illion in

1999. E
ven w

ith respect to D
T

I's m
ost significant route, U

.S
.-G

ennany, D
T

I's billed revenues

am
ounted to w

ell under one percent of the total billed revenues for all U
.S. carriers serving that

route.
P

ow
ertel, w

hich provides pure resale services, is a tiny participant in the international

services m
arket, including w

ith respect to the U
.S

.-G
erm

any route. V
oiceS

tream
 likew

ise

provides pure resale services and is a very m
inor participant in this m

arket.

2.

	

T
he M

erger W
ill P

roduce
S

ubstantial
P

roconsum
er and

P
rocom

petitive B
enefits.

T
he m

erger w
ill deliver im

portant consum
er benefits and enhance com

petition w
ith

respect to both current- and next-generation w
ireless services.

C
urrent-G

eneration W
ireless Services.

D
T

's acquisition of P
ow

ertel w
ill extend all

the sam
e consum

er benefits of its acquisition of V
oiceStream

 to P
ow

ertel's current subscribers

and service area. A
s a sm

all, regional operator, P
ow

ertel does not have access to a steady cash

flow
 from

 local services (as V
erizon, SB

C
/B

ellSouth, and Sprint can), long-distance telephone

Id
at

25.
N

etrevenues (billed revenues less settlem
ent am

ounts ow
ed to foreign carriers

and plus settlem
ent am

ounts due from
 foreign carriers) am

ounted to m
ore than $10 billion, w

ith

A
T

&
T

 taking in nearly $5.8 billion, M
C

I W
orldC

om
 m

ore than $3.25 billion, and Sprint m
ore

than $1 billion.
Id.

at 26.
T

he C
om

m
ission does not report carriers' pure resale revenues.

4
4
/

Id
at25.

--"

	

Id
,

T
able Sw

itched Services 1 (show
ing billed revenues of m

ore than $643 m
illion for

the U
.S.-G

erm
any route).
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services (as A
T

&
T

 and S
print can), or cable television (as A

T
&

T
 can). D

l's acquisition of

P
ow

ertel w
ill provide access to the capital necessary to accelerate the build-out and upgrade of

P
ow

ertel's netw
ork and acquire new

 licenses, thus filling out the rem
aining gaps in

V
oiceStream

's footprint and perm
itting the m

erged entity to deploy additional w
ireless services.

T
he C

om
m

ission has recognized the im
portance of having a nationw

ide footprint to a carrier's

ability to com
pete,

as w
ell as the strongly procom

petitive nature of a transaction that provides

the capital needed to attain such a nationw
ide presence.

T
he introduction of new

 w
ireless com

petition w
ill produce tangible benefits for

consum
ers by driving dow

n prices and increasing choice and service quality. A
s show

n in the

D
T

-V
oiceStream

 A
pplication,4-

the increase in w
ireless com

petition beyond the original cellular

duopoly has driven prices dow
n by nearly 60%

 since 1993. A
dding the com

bined V
oiceS

tream
-

P
ow

ertel as a com
petitor in m

any new
 m

arkets and strengthening it as a com
petitor in existing

m
arkets w

ill continue this process of low
ering consum

er prices. T
he m

erger also w
ill reduce the

roam
ing charges incurred by P

ow
ertel's subscribers by giving P

ow
ertel access to V

oiceStream
's

netw
ork, thereby increasing the coverage it serves. P

ow
ertel incurs roam

ing fees, w
hich m

ust be

passed on to custom
ers in som

e form
, w

henever its custom
ers roam

 off P
ow

ertel's regional

netw
ork. B

ecause it is a sm
aller, regional carrier, P

ow
ertel is m

ore likely to incur roam
ing

charges than its larger com
petitors.

-"

	

See id.; Fourth C
M

R
S R

eport,
14 FC

C
 R

cd at 10159-60, 10175;
A

pplications of

M
otorola, Inc. for C

onsent to A
ssign 800 M

H
z L

icenses to N
extel C

om
m

unications, Inc.,
O

rder,

10 FC
C

 R
cd 7783,

7785 (1995).

4_i"

	

S
ee S

print C
orp.,

D
eclaratory R

uling and O
rder, 11 FC

C
 R

cd 1850, 1863 ¶ 82 (1996)

("W
e agree w

ith Sprint that this capital infusion to its w
ireless activities is an im

portant

procom
petitive effect of the proposed transaction.").

4
8
/

See D
T

-V
oiceStream

 A
pplication

at 25-26.
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M
oreover, just as w

ith the D
T

-V
oiceStream

 m
erger, this m

erger w
ill present

opportunities for seam
less, single-handset services throughout the w

orld that w
ill m

ake

P
ow

ertel's use of the G
S

M
 standard a key asset in the U

nited S
tates. T

his seam
less netw

ork w
ill

offer travelers such features as w
orldw

ide voicem
ail access num

bers and transferable prepaid

calling plans.' In addition, D
T

's leadership in providing advanced w
ireless services in E

urope

w
ill benefit U

.S. consum
ers in this transaction, just as in the D

T
-V

oiceStream
 transaction.

A
nd to an even greater degree than D

T
-V

oiceStream
, a com

bined D
T

-V
oiceStream

-P
ow

ertel

w
ill enjoy im

proved econom
ies of scope and scale and the ability to procure handsets and

infrastructure equipm
ent at attractive prices; both kinds of savings could be passed onto

consum
ers.

A
ll U

.S. m
obile telephony consum

ers w
ill benefit from

 these changes, as the

com
bined entity puts increased com

petitive pressure on other U
.S. w

ireless operators to im
prove

their services, upgrade their netw
orks, and operate m

ore efficiently.

N
ext G

eneration W
ireless S

ervices.
T

he m
erger w

ith D
T

 also w
ill provide P

ow
ertel

w
ith additional financial backing necessary to speed deploym

ent of next-generation w
ireless

services. Just as P
ow

ertel's com
petitors w

ill be able to draw
 on the lessons they learn in E

urope

and elsew
here in deploying next-generation w

ireless services, m
erging w

ith D
T

 w
ill give

P
ow

ertel access to D
T

' s experience as it deploys next-generation services in other m
arkets.

A
ccelerating deploym

ent of next-generation w
ireless services prom

otes com
petition not

only in U
.S. w

ireless m
arkets but also in m

ass-m
arket, high-speed data services, w

hich today are

provided either over telephone lines through xD
SL

 services or over cable lines through cable

-'

	

T
he C

om
m

ission relied on such procom
petitive benefits in approving V

oiceS
tream

's

transactions w
ith O

m
nipoint and A

erial.
See V

oiceStream
-A

erial¶ 44;
V

oiceStream
-O

m
nipoint

¶
46.

5
0
/

See D
T

-V
oiceStream

 A
pplication

at 27.
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m
odem

s. P
ow

ertel' s next-generation w
ireless services w

ill provide consum
ers w

ith another

technological m
eans of obtaining high-speed data services.

3.

		

T
he M

erger W
ill N

ot C
ause A

ny A
nticom

petitive E
ffects in E

ither

-
R

elevant M
arket.

T
he m

erger's substantial pro consum
er and procom

petitive benefits w
ill not be offset by

any anticom
petitive effects in the w

ireless telephony or international services m
arket. P

ow
ertel' s

m
obile telephony services do not overlap w

ith any D
T

 service, and have very little overlap w
ith

V
oiceStream

's w
ireless services in the U

nited States.
T

he overlap of the carriers' international

services w
ill have no significant im

pact on com
petition.

M
obile T

elephony. T
he proposed D

T
/P

ow
ertel m

erger w
ill not have any

anticom
petitive effect on the w

ireless telephony services m
arket. A

s noted above, there is no

significant overlap of the service areas of P
ow

ertel and those proposed to be acquired by D
T

through its V
oiceStream

 m
erger; rather, this transaction is intended to plug an im

portant gap in

V
oiceStream

's national footprint that w
ill substantially advance its ability to m

eet consum
er

dem
and and com

pete w
ith truly national com

petitors in this m
arket.

V
oiceStream

 has an attributable interest in, and has proposed to acquire com
plete

ow
nership of, C

ook Inlet/V
oiceStream

 G
SM

 II P
C

S, L
L

C
 ("C

IV
S JJ),5U

 w
hich holds nine non-

operational F
 block (10 M

H
z) B

T
A

 licenses in areas that overlap w
ith P

ow
ertel's 30 M

H
z

service areas in Savannah, M
acon, A

lbany, A
ugusta (G

A
), B

irm
ingham

, H
untsville, G

adsden,

and D
ecatur (A

L
), and w

ith P
ow

ertel's tw
o 10 M

H
z (D

 and E
 block) licenses in N

ashville.'

	

s-"

	

O
n S

eptem
ber 14, 2000, V

oiceS
tream

 filed applications to acquire ultim
ate control of

these C
IV

S II licenses.

	

-'

	

A
s noted above, P

ow
ertel w

ill have a 49.9%
 interest in E

liska, w
hich has pending an

application to acquire certain licenses from
 D

iG
iP

H
.

T
here is no overlap betw

een the E
liska-

D
iG

iP
H

 licenses and those held by V
oiceStream

.19



T
he overlaps in these nine m

arkets w
ill not cause D

T
/V

oiceStream
 to exceed the

45
M

H
z

spectrum
 cap and pose no realistic threat to com

petition.

In
V

oiceStream
-O

m
nipoint,

the C
om

m
ission ruled that, even though that m

erger involved

overlaps w
ith a relatively significant regional m

obile telephony operator, the m
erger w

ould "not

likely result in harm
 to com

petition in any relevant m
arket."' F

irst, the C
om

m
ission noted that

"in none of these m
arkets do V

oiceStream
 and O

m
nipoint presently com

pete against each other

for business."
T

he sam
e is true here w

ith respect to V
oiceS

tream
 and P

ow
ertel. S

econd, w
hile

the C
om

m
ission recognized the possibility of potential future com

petition betw
een O

nm
ipoint

and V
oiceS

tream
, it noted that "O

ur general policy. . . has been to perm
it the aggregation of

C
M

R
S spectrum

 and interests therein up to the lim
its perm

itted under the spectrum
 cap rule,

provided that such aggregation neither reduces actual com
petition nor stym

ies the developm
ent

of com
petition in any m

arket."
T

he m
erger of D

T
-V

oice Stream
 and Pow

ertel w
ill satisfy that

policy.

Indeed, that policy has particularly com
pelling force here.

T
he resources and experience

of D
T

 w
ill enable V

oiceStream
-P

ow
ertel to build out its system

s m
ore quickly in order to

prom
ote com

petition w
ith the larger firm

s currently providing service in all of the V
oiceStream

-

P
ow

ertel m
arkets. M

oreover, even in those nine m
arkets w

here V
oiceS

tream
 and P

ow
ertel have

or w
ill have overlapping P

C
S licenses, four or m

ore alternative broadband C
M

R
S providers

already are operating in all but tw
o of them

. In the rem
aining tw

o, there are three such

alternative providers already in operation. In one of these tw
o (A

lbany, G
A

), the additional

V
oiceStream

-O
m

nipoint¶
51.

Id. ¶J24-25.

Id.
¶ 26.

S
ee also V

oiceS
tream

-A
erial¶ 32.

5
3
'

5
4
'

5
5
/
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licensees yet to initiate operations include A
T

&
T

, B
ellSouth, and N

extel; in the other (D
ecatur,

A
L

), they include Sprint, A
litel, and A

T
&

T
.

International
Services.

A
s w

ith the m
obile telephony m

arket, w
e analyze the m

arket for

international services assum
ing that the D

T
-V

oiceStream
 m

erger has been approved and

consum
m

ated. E
ven then, the m

erger w
ill have no significant im

pact on com
petition in the U

.S
.

m
arket for originating or term

inating international calls. B
ecause P

ow
ertel does not ow

n any

international transport facilities, this transaction w
ill not "elim

inate any significant potential

participant in the provision of international services."
T

he
de m

inim
is

nature of P
ow

ertel's

international services to date precludes a finding of anticom
petitive effects, in particular because

neither P
ow

ertel, V
oiceStream

 nor D
T

I controls any bottleneck facility in the U
nited States on

w
hich other carriers rely to provide service.

In fact, the com
bination of the three tiny

com
petitors w

ill only strengthen their ability to chip aw
ay at the dom

inance of m
arket leaders

A
T

&
T

, W
orldC

om
, and Sprint, and therefore w

ill
prom

ote
com

petition in the international

services m
arket.

In review
ing the com

petitive effects of a m
erger on the international m

arket, the

C
om

m
ission also considers w

hether the transferee w
ill becom

e affiliated w
ith a foreign carrier,

in order to determ
ine w

hether to classify the m
erged entity as a dom

inant carrier on certain

international routes.
H

ere, P
ow

ertel w
ill becom

e a subsidiary of T
-M

obile, and therefore an

"affiliate" of D
T

 under the F
C

C
's rules. A

s a result, as noted in the accom
panying section 214

application, P
ow

ertel (like V
oiceStream

 and D
T

I) w
ill be subject to dom

inant carrier regulation

See V
oiceStream

-A
erial

¶ 39;
V

oiceStream
-O

m
nipoint

¶ 33.

IdSee, e.g., V
oiceStream

-O
m

nipoint
¶ 34.

56/

57/

58/
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w
ith respect to three E

uropean routes: U
.S.-G

erm
any, U

.S.-Slovakia, and U
.S.-H

ungary.
T

o

the extent that P
ow

ertel's relationship w
ith D

T
 poses any potential threat of discrim

inatory

conduct, the C
om

m
ission's dom

inant-carrier regulations are an adequate safeguard.

A
s explained in detail in the

D
T

- V
oiceStream

 A
pplication,

there is no need for additional

safeguards, even on the U
.S.-G

erm
any route, because resellers such as P

ow
ertel (even com

bined

w
ith V

oiceStream
' s sm

all resale operation) lack any m
eans of discrim

inating against other

international carriers; to the contrary, as a pure reseller, P
ow

ertel is entirely dependent on other

carriers to transport its custom
ers' international calls. E

ven in com
bination w

ith D
T

I' s sm
all

facilities-resale operations, the dim
inutive scale of the m

erged entity's presence in the U
.S.

international m
arket w

ill preclude the sort of com
petitive threat that exists w

here a carrier can

exercise bottleneck control.

In sum
, the net im

pact of the proposed m
erger on com

petition w
ill be overw

helm
ingly

positive.
T

herefore, this transaction easily satisfies the standard adopted in
B

ell A
tlantic-N

Y
N

E
X

and applied in subsequent orders.

B
.

	

T
he M

erger Is C
onsistent w

ith Section 310(b)(4), B
ecause D

T
's F

oreign
O

w
nership P

oses
N

o
T

hreat to C
om

petition, and A
ny C

oncerns R
egarding

N
ational Security or L

aw
 E

nforcem
ent W

ill B
e A

ddressed in C
ooperation

w
ith E

xecutive B
ranch O

fficials.

B
ecause D

T
 w

ill acquire 100 percent of P
ow

ertel through the m
erger - and therefore

indirect control over P
ow

ertel' s licensee subsidiaries and its m
inority interest in E

liska - the

5
9
/

S
ee supra note

10.

W

	

M
oreover, the existence of any such threat w

ould not be a result of the m
erger, because

the com
bined international operations of P

ow
ertel, V

oiceStream
, and D

T
I are no m

ore

significant than D
T

I's alone. S
ee International S

ervices R
eport

at
25.

C
f S

print C
orp.,

D
eclaratory R

uling and O
rder, 13 FC

C
 17223, 17228 ¶ 14 (1998).

S
ee supra

note 22.

61/

6
2

/
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applicants seek a declaratory ruling under section 31 O
(b)(4) of the A

ct that the m
erger is in the

public interest.
For the reasons set forth m

ore fully in the
D

T
- V

oiceStream
 A

pplication,
such a

declaratory ruling w
ith respect to V

oiceStream
 w

ould be fully consistent w
ith the public interest

and w
ith C

om
m

ission precedent.' T
he C

om
m

ission is "guided.. . by the U
.S

. G
overnm

ent's

com
m

itm
ent under the W

orld T
rade O

rganization ("W
T

O
") B

asic T
elecom

m
unications

A
greem

ent, w
hich seeks to prom

ote global m
arkets for telecom

m
unications so that consum

ers

m
ay enjoy the benefits of com

petition."
T

he C
om

m
ission accordingly adheres to the

principles that "additional foreign investm
ent can prom

ote com
petition in the U

.S. m
arket," and

that "the public interest w
ill be served by perm

itting m
ore open investm

ent by entities from

W
T

O
 M

em
ber countries in U

.S
. com

m
on carrier w

ireless licensees."' B
ased on these

principles, the C
om

m
ission has adopted a "strong presum

ption that no com
petitive concerns are

raised by. . . indirect foreign investm
ent[s]."'

T
hat strong presum

ption applies here for all the sam
e reasons as given in the

D
T

-

V
oiceS

tream
 A

pplication. N
o new

 or different issues are raised by D
T

's further acquisition of

P
ow

ertel, or by its acquisition of P
ow

ertel's m
inority interest in E

liska. A
nd the presum

ption

cannot be rebutted in light of the overw
helm

ingly procom
petitive nature of the transaction and

See 47
U

.S.C
. § 310(b)(4).

See D
T

-V
oiceStream

 A
pplication

Part Ill.B
.

V
oiceStream

-A
erial

¶
9;

V
odafone A

irT
ouch-B

ell A
tlantic,

12 FC
C

 R
cd at 20008-09 ¶ 13.

-'

	

R
ules and P

olicies on F
oreign P

articipation in the U
S

. T
elecom

m
unications M

arket,

R
eport and O

rder and O
rder on R

econsideration, 12 F
C

C
 R

cd 23891, 23939, ¶ 111(1997)
("F

oreign P
articipation O

rder").

6
7
/

V
oiceStream

-O
m

nipoint¶ 16.

6
3
/

6
4
/

6
5
/
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the utter absence of anticom
petitive effects.' A

ccordingly, the C
om

m
ission should determ

ine

under section 31 O
(b)(4) of the A

ct that the m
erger is in the public interest.

C
.

	

P
ow

ertel and D
T

 R
espectively P

ossess the R
equisite Q

ualifications T
o H

old
and Indirectly C

ontrol C
om

m
ission L

icenses.

Finally, the C
om

m
ission's public interest analysis requires

it to determ
ine

under section

310(d) "w
hether the proposed licensees are qualified to hold C

om
m

ission licenses and w
hether

grant of the application w
ould result in the violation of any C

om
m

ission rules."
T

he

C
om

m
ission has already approved P

ow
ertel's qualifications to hold its existing licenses.

M
oreover, D

T
, w

hich w
ill indirectly control the licensees, is one of E

urope's leading providers

of telecom
m

unications and inform
ation services, including w

ireless services.
S

ee supra
Part I.B

.

D
T

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

IV
.

R
E

Q
U

E
ST

 F
O

R
 A

P
P

R
O

V
A

L
 O

F
 A

D
D

IT
IO

N
A

L
 A

U
T

H
O

R
IZ

A
T

IO
N

S

A
s set forth in each of the applications

for
transfer of control, P

ow
ertel controls entities

that hold
num

erous C
om

m
ission licenses and

other authorizations.
W

hile the applications
are

intended to list all such authorizations, the licensees involved in this proposed transaction m
ay

now
 have on file, and m

ay hereafter file, additional requests for authorizations, w
hich m

ay be

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

T
o the extent that the E

xecutive B
ranch m

ay raise concerns relating to national security,
law

 enforcem
ent, or other m

atters, the parties w
ill address those concerns in an agreem

ent
sim

ilar to the ones adopted in
V

oiceStream
-O

m
nipoint

and
V

oiceStream
-A

erial.

6
9
/

See V
oiceStream

-O
m

nipoint
¶ 13

-'

	

T
o the best of D

T
's know

ledge, none of the parties to the application has been denied any
federal benefits pursuant to the A

nti-D
rug A

buse A
ct of 1998 or been a party to relevant adverse

litigation.
D

T
 is in the process of confirm

ing this understanding w
ith all other parties to the

application and w
ill am

end its applications prom
ptly to report any necessary supplem

ental
inform

ation.
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Pow
ertel and D

T
 accordingly request that the grant of the transfer-of-control applications

include authority for D
T

 to acquire control of (1) any interest in any application of or

authorization issued to P
ow

ertel's subsidiaries during the C
om

m
ission's consideration of the

transfer-of-control applications and the period required for consum
m

ation of the transaction

follow
ing approval; (2) construction perm

its held by such licensees that m
ature into licenses

after closing; and (3) applications that are filed after the date of these applications and that are

pending at the tim
e of consum

m
ation. S

uch action w
ould be consistent w

ith C
om

m
ission

precedent.W
 In addition, the applicants request a blanket exem

ption from
 any applicable cut-off

rules in cases w
here P

ow
ertel or its subsidiaries, in order to reflect the consum

m
ation of the

proposed transfer of control, file am
endm

ents to any applications. A
ny change of control that

results w
ith respect to any particular pending application w

ill be part of the larger m
erger and be

undertaken for a legitim
ate business purpose. A

n exem
ption from

 the cut-off rules w
ould be

consistent w
ith C

om
m

ission precedent.

C
O

N
C

L
U

SIO
N

For the above reasons, and for the reasons set forth in the individual applications filed

under separate cover, the proposed m
erger is strongly in the public interest. P

ow
ertel and D

T

accordingly request that the C
om

m
ission grant these applications and grant the requested

declaratory ruling.

See B
ell A

tlantic-N
Y

N
FX

,
12 FC

C
 R

cd at
20097;

A
pplications of P

acific T
elesis G

roup

and SB
C

 C
om

m
unications, Inc., M

em
orandum

 O
pinion and O

rder, 12 FC
C

 R
cd 2624, 2665

(1997); A
pplications of C

raig 0. M
cC

aw
, T

ransferor, andA
T

&
T

, T
ransferee,

M
em

orandum
O

pinion and O
rder, 9 FC

C
 R

cd 5836,
5909

n.3O
O

 (1994)
("M

cC
aw

-A
T

&
T

').

7
2
/

See, e.g.,
M

cC
aw

-A
T

&
T

,
9 FC

C
 R

cd at
5909

n.300.
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R
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