









































5.5 If DT outsources functions covered by this Agreement to a third party that is not a U.S.
Subsidiary, DT shall take reasonable steps to ensure that those third parties comply with the
applicable terms of this Agreement. Such steps shall include: (a) DT shall include in the
contracts of any such third parties written provisions requiring that such third parties comply with
all applicable terms of the Agreement or take other reasonable, good-faith measures to ensure
that such third parties are aware of, agree to, and are bound to comply with the applicable
obligations of this Agreement, (b) if DT learns that the outsourcing third party or the outsourcing
third party’s employee has violated an applicable provision of this Agreement, DT will notify the
DOJ and the FBI promptly, and (c) with consultation and, as appropriate, cooperation with the
DOJ and the FBI, DT will take reasonable steps necessary to rectify promptly the situation,
which steps may (among others) include terminating the arrangement with the outsourcing third
party, including after notice and opportunity for cure, and/or initiating and pursuing litigation or
other remedies at law and equity.

5.6  If any member of a DT Board of Directors (including a Management Board or
Supervisory Board) or member of the senior management of DT (including the Chief Executive
Officer, President, General Counsel, Chief Technical Officer, Chief Financial Officer or other
senior officer) learns that any foreign government:

(a) plans to participate or has participated in any aspect of the day-to-
day management of DT in such a way that interferes with or impedes the
performance by DT of its duties and obligations under the terms of this
Agreement, or interferes with or impedes the exercise by DT of its rights
under the Agreement, or

(b) plans to exercise or has exercised, as a direct or indirect
shareholder of DT or its subsidiaries, any Control of DT in such a way that
interferes with or impedes the performance by DT of its duties and
obligations under the terms of this Agreement, or interferes with or
impedes the exercise by DT of its rights under the terms of this
Agreement, or foreseeably concerns DT’s obligations under this
Agreement,

then such member shall promptly cause to be notified the Vice President for Legal Affairs or
other designated representative of a U.S. Subsidiary located in the United States, who in turn,
shall promptly notify the FBI and the DOJ in writing of the timing and the nature of the
government’s plans and/or actions. This Section 5.6 is effective upon the execution of this
Agreement by all the Parties.

5.7 DT shall take practicable steps to ensure that, if any DT official, employee, contractor or
agent acquires any information that reasonably indicates: (a) a breach of this Agreement; (b)
Electronic Surveillance conducted in violation of federal, state or local law or regulation; (c)
access to or disclosure of CPNI or Subscriber Information in violation of federal, state or local
law or regulation (except for violations of FCC regulations relating to improper use of CPNI); or
(d) improper access to or disclosure of Classified Information or Sensitive Information, then DT
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shall notify the FBI and the DOJ in the same manner as specified in Section 5.6 of this
Agreement. This report shall be made promptly and in any event no later than 10 calendar days
after DT acquired information indicating a matter described in 5.7(a)-(d) of this Agreement. DT
shall lawfully cooperate in investigating the matters described in 5.6 and 5.7(a)-(d) of this
Agreement. DT need not report information where disclosure of such information would be in
violation of an order of a court of competent jurisdiction in the United States. This Section 5.7 is
effective 30 days after execution of this Agreement by all the Parties.

5.8  Inresponse to reasonable requests made by the FBI or the DOJ, DT shall provide access
to information concerning technical, physical, management, or other security measures and other
reasonably available information needed by the DOJ or the FBI to assess compliance with the
then-effective terms of this Agreement. This Section 5.8 is effective upon execution of this
Agreement by all the Parties.

5.9  Upon reasonable notice and during reasonable hours, the FBI and the DOJ may visit and
inspect any part of DT’s Domestic Communications Infrastructure and security offices for the
purpose of verifying compliance with the terms of this Agreement. DT may have appropriate DT
employees accompany U.S. government representatives throughout any such inspection.

5.10  Upon reasonable notice from the FBI or the DOJ, DT will make available for interview
officers or employees of DT, and will seek to require contractors to make available appropriate
personnel located in the United States who are in a position to provide information to verify
compliance with the then-effective terms of this Agreement. This Section 5.10 is effective upon
execution of this Agreement by all the Parties.

5.11  On or before the last day of January of each year, a designated senior corporate officer of
Deutsche Telekom AG shall submit to the FBI and the DOJ a report assessing DT’s compliance
with the terms of this Agreement for the preceding calendar year. The report shall include:

(a) a copy of the policies and procedures adopted to comply with this
Agreement;

(b) a summary of the changes, if any, to the policies or procedures, and
the reasons for those changes;

(c) a summary of any known acts of noncompliance with the terms of
this Agreement, whether inadvertent or intentional, with a discussion of

what steps have been or will be taken to prevent such acts from occurring
in the future; and

(d) identification of any other issues that, to DT’s knowledge, will or

reasonably could affect the effectiveness of or compliance with this
Agreement.
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5.12  Effective upon execution of this Agreement by all the Parties, all notices and other
communications given or made relating to this Agreement, such as a proposed modification,
shall be in writing and shall be deemed to have been duly given or made as of the date of receipt
and shall be (a) delivered personally, or (b) sent by facsimile, (c) sent by documented overnight
courier service, or (d) sent by registered or certified mail, postage prepaid, addressed to the
Parties’ designated representatives at the addresses shown below, or to such other representatives
at such others addresses as the Parties may designate in accordance with this Section:

Department of Justice
Assistant Attorney General
Criminal Division

Main Justice

950 Pennsylvania Avenue, NW
Washington, DC 20530

Federal Bureau of Investigation
General Counsel

935 Pennsylvania Avenue, NW
Washington, DC 20535

With a copy to:
The Assistant Director
National Security Division

Deutsche Telekom AG

P.O. Box 2000

53105 Bonn, Germany

Attention: Wolfgang Kopf (OWP 10)

With a copy to:

Wilmer, Cutler & Pickering
2445 M Street N.W.
Washington, D.C. 20037-1420
Attention: Sheila C. Cheston

VoiceStream Wireless Holding Corporation and
VoiceStream Wireless Corporation

3650 131st Avenue

Bellevue, Washington 98006

Attention: Vice President of Legal Affairs

With a copy to:

Morrison & Foerster LLP

2000 Pennsylvania Avenue, N.W.
Washington, D.C. 20006-1888
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Attention: Doane F. Kiechel

O’Melveny & Myers LLP

555 13th St. NW, Suite S00 West
Washington, D.C. 20004-1109
Attention: Stephen Harburg

ARTICLE 6: FREEDOM OF INFORMATION ACT

6.1 The FBI and the DOJ shall take all reasonable measures to protect from public disclosure
all information submitted by DT to the FBI or the DOJ in connection with this Agreement and
clearly marked with the legend providing “Confidential; Subject to protection under 5 U.S.C.

§ 553(b); Not to be released without notice to DT,” or similar designation. Such markings shall
signify that it is the position of DT that the information so marked constitutes “trade secrets”
and/or “commercial or financial information obtained from a person and privileged or
confidential,” or otherwise warrants protection within the meaning of 5 U.S.C. § 552(b). Ifa
request is made under 5 U.S.C. § 552(a)(3) for information so marked, and disclosure of any
information (including disclosure in redacted form) is contemplated, the FBI or the DOJ, as
appropriate, shall notify Deutsche Telekom AG, pursuant to Section 5.13 of this Agreement, or
notify the submitting DT entity of the intended disclosure as provided by Executive Order 12600,
52 Fed. Reg. 23781 (June 25, 1987). If DT objects to the intended disclosure and its objections
are not sustained, the FBI or the DOJ, as appropriate, shall notify the submitting entity and
Deutsche Telekom AG of its intention to release (as provided by Section 5 of E.O. 12600) not
later than 10 business days prior to disclosure of the challenged information. This Section 6.1 is
effective upon execution of this Agreement by all the Parties.

6.2  The DOJ and the FBI acknowledge that officers and employees of the United States and
of any department or agency thereof are subject to liability under 18 U.S.C. § 1905 for unlawful
disclosure of information provided to them by the other Parties to this Agreement.

6.3 Nothing in this Agreement shall prevent the FBI or the DOJ from lawfully disseminating
information as appropriate to seek enforcement of this Agreement, provided that the FBI and the

DOJ take all reasonable measures to protect from public disclosure the information marked as
described in Section 6.1.

ARTICLE 7: FCC CONDITION AND CFIUS

7.1 Upon the execution of this Agreement by all the Parties, the FBI and the DOIJ shall
promptly notify the FCC that, provided the FCC adopts a condition substantially the same as set
forth in Exhibit A attached hereto (the “Condition to FCC Licenses”), the FBI and the DOJ have
no objection to the FCC’s consent to the proposed transfers of control of the authorizations
currently held by VoiceStream Wireless, Powertel, and their subsidiaries that are the subject of

the application filed with the FCC in IB Docket No. 00187, or the authority Deutsche Telekom
AG seeks to hold 100% indirect control of those licenses.
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7.2 DT agrees that in its applications or petitions to the FCC for licensing or other authority
filed with the FCC after the Effective Date, except with respect to pro forma assignments or pro
Jorma transfers of control, it shall request that the FCC condition the grant of such licensing or
other authority on DT’s compliance with the terms of this Agreement. The FBI and the DOJ
reserve the right to seek additional or different terms that would, consistent with the public
interest, address any threat to their ability to enforce the laws, preserve the national security and
protect the public safety raised by the transactions underlying such applications or petitions.

7.3 Provided that the FCC adopts the Condition to FCC Licenses, the Attorney General shall
not make any objection to the CFIUS or the President concerning the grant of the proposed
transfers of control of the authorizations and licenses currently held by VoiceStream Wireless
and Powertel that are the subject of the applications filed with the FCC in IB Docket No. 00187,
the authority Deutsche Telekom AG seeks to hold 100% indirect control of those licenses and
authorizations, or Deutsche Telekom AG’s mergers with VoiceStream and Powertel. This
commitment, however, does not extend to any objection the Attorney General may wish to raise
with the CFIUS or the President in the event that (a) DT fails to comply with the terms of this
Agreement, (b) the Attorney General learns that the representations of Deutsche Telekom AG,
VoiceStream or Powertel made to the DOJ, the FBL, or the FCC above are materially untrue or
incomplete, (c) there is a material increase in the authority of a foreign entity to exercise Control
of DT, or (d) there is any other material change in the circumstances associated with the
transactions at issue.

ARTICLE 8: PREVIOUS AGREEMENTS WITH VOICESTREAM

8.1 VoiceStream remains bound to comply with its obligations imposed pursuant to the
agreement entered between VoiceStream and the FBI and the DOJ dated January 26, 2000, and
such agreement remains in full force and effect until, and shall not terminate or be suspended
before, all the conditions set forth in Section 8.2 below are met.

8.2  The agreement between VoiceStream and the FBI and the DOJ dated January 26, 2000
shall terminate upon, and only upon, the happening of all the following events: (a) the Parties,
and each of them, execute this Agreement, (b) the FCC adopts the Condition to FCC Licenses
and (c) Deutsche Telekom AG, VoiceStream Wireless, and all other necessary parties
successfully and fully consummate the proposed transactions between VoiceStream and
Deutsche Telekom, and their respective subsidiaries that underlay the applications for authority
of Deutsche Telekom AG and VoiceStream Wireless filed with the FCC in IB Docket No. 00187
under sections 214 and 310(d) of the Act.

ARTICLE 9: OTHER

9.1 Deutsche Telekom AG represents that it has and shall continue to have throughout the
term of this Agreement the full right to enter into this Agreement and perform its obligations
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(including those to DT) hereunder and that this Agreement is a legal, valid, and binding
obligation of Deutsche Telekom AG and DT enforceable in accordance with its terms.

9.2 VoiceStream Wireless represents that it has and shall continue to have throughout the
term of this Agreement the full right to enter into this Agreement and perform its obligations

hereunder and that this Agreement is a legal, valid, and binding obligation of VoiceStream
Wireless enforceable in accordance with its terms.

9.3 VoiceStream Holdings represents that it has and shall continue to have throughout the
term of this Agreement the full right to enter into this Agreement and perform its obligations
hereunder and that this Agreement is a legal, valid, and binding obligation of VoiceStream
Holdings enforceable in accordance with its terms.

9.4  The Article headings and numbering in this Agreement are inserted for convenience only
and shall not affect the meaning or interpretation of the terms of this Agreement.

9.5  Nothing in this Agreement is intended to limit or constitute a waiver of (a) any obligation
imposed by any U.S. federal, state or local laws on DT or VoiceStream, (b) any enforcement
authority available under any U.S. or state laws, (c) the sovereign immunity of the United States,
or (d) any authority the U.S. government may possess over the activities of DT or VoiceStream
or facilities of DT or VoiceStream located within or outside the United States.

9.6 All references in this Agreement to statutory provisions shall include any future
amendments to such statutory provisions.

9.7  Nothing in this Agreement is intended to confer or does confer any rights on any person
other than the Parties and any U.S. governmental authorities entitled to effect Electronic
Surveillance pursuant to Lawful U.S. Process.

9.8 None of the terms of this Agreement shall apply to (a) any services that a DT entity other
than VoiceStream provides in the United States pursuant to Section 214 of the Communications
Act of 1934, or (b) any noncommunications services provided by DT unrelated to the provision
of Domestic Communications.

9.9  This Agreement may only be modified by written agreement signed by all of the Parties.
The FBI and the DOJ agree to consider in good faith and promptly possible modifications to this
Agreement if Deutsche Telekom AG or VoiceStream believes that the respective obligations
imposed on them under this Agreement are substantially more restrictive than those imposed on
other U.S. and foreign licensed service providers in like circumstances in order to protect U.S.
national security, law enforcement, and public safety concerns. Any substantial modification to

this Agreement shall be reported to the FCC within 30 days after approval in writing by the
Parties.

9.10  The DOJ and the FBI agree to negotiate in good faith and promptly with respect to any
request by DT for relief from application of specific provisions of this Agreement to future DT
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activities or services if those provisions become unduly burdensome to DT or adversely affect
DT’s competitive position, or the German government’s interest in DT decreases substantially.

9.11 If, as provided in Section 1.21, the DOJ or the FBI finds that the terms of this Agreement
are inadequate to address national security concerns presented by an acquisition by Deutsche
Telekom AG in the United States after the date that all the Parties have executed this Agreement
DT will negotiate in good faith to modify this Agreement to address those concerns.

3

9.12  If any portion of this Agreement is declared invalid by a U.S. court of competent
Jurisdiction, this Agreement shall be construed as if such portion had never existed, unless such
construction would constitute a substantial deviation from the Parties’ intent as reflected in this
Agreement.

9.13  This Agreement may be executed in one or more counterparts, including by facsimile,
each of which shall together constitute one and the same instrument.

9.14  This Agreement shall inure to the benefit of, and shall be binding upon, the Parties, and
their respective successors and assigns.

9.15  This Article 9, and the obligations imposed and the rights conferredAherein, 1s effective
upon the execution of this Agreement by all the Parties.

9.16  Except as otherwise specifically provided in the provisions of this Agreement, the
obligations imposed and rights conferred by this Agreement shall take effect upon the Effective
Date. This Agreement shall be null and void in its entirety if Deutsche Telekom AG,
VoiceStream and Powertel, their respective subsidiaries and all other necessary parties fail to
successfully and fully consummate the proposed transactions among them that underlay the
applications for authority of Deutsche Telekom AG and VoiceStream Wireless filed with the
FCC in IB Docket No. 00-187 under sections 214 and 310(d) of the Act, and the transfers of
control of the FCC licenses and authorizations for which FCC consent has been sought in IB
Docket No. 00-187 are not effected.

9.17  Nothing in this Agreement is intended to or is to be interpreted to require the Parties to
violate any applicable U.S. law.
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This Agreement is executed on behalf of the Parties:
Deutsche Telekom AG
Date: By:

Printed Name: Hans-Willi Hefekacuser
Title: Senior Executive Vice-President

VoiceStream Wireless Corporation

Dat%)/ M By: / L/ 2-?/ 0o

Prifited Name: John W. Stanton
Title: Chairman and Chief Executive Officer

VoiceStream Wireless Holding Corporation

Dateg/ M’ By: / Z// 274 / oo

Printed Name: Jo‘ﬁn/Stanton
Title: Chairman and Chief Executive Officer

Federal Bureau of Investigation

Date: [~ 10-0l By: Q@({é} P_FQLQL:___J

Printed Name: Larry R. Parkinson
Title: General Counsel

United States Department of Justice
Date: | ~ )\ >~ -0\ By: m P

Printed Name: Eric Holder /
Title: Deputy Attorney General
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This Agreement is executed on beh:alf of the Panjes:

Deupsche Telekhom AG

Date: /{ ( >A By:
Printed Name: Hans-Willi Hefékacuser
Title: Senior Executive Vice-President

YaiccStream Wireless Corporatifon

By:

Date: |
Printed Name: John W. Slu!o"n
Title: Chairman and Chief Exeputive Officer

VoiceStream Wireless Holding (SEnrpor-tion
i

By:

Date: :
Printed Name: John W. Stanten

Title: Chairman and Chicf Executive Officer

+

Federa) Bureau of lnvu(igalinn;’

Date: By:
Printed Name: Larry R, Puldrlison
Tiue: General C_cunsel :

United States Department of Ju:s!ica

By:

Dats:
Printed Name: Eric Holder
Title: Deputy Antomey General

|
i
!
i
!

'
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EXHIBIT A

CONDITION TO FCC LICENSES

IT IS FURTHER ORDERED, that the authorizations and the licenses related thereto are subject
to compliance with the provisions of the Agreement attached hereto between DEUTSCHE
TELEKOM AG, VoiceStream Wireless Corporation, VoiceStream Wireless Holding
Corporation on the one hand, and the Department of Justice (the “DOJ”) and the Federal Bureau
of Investigation (the “FBI”) on the other, dated —_» 2001, which Agreement is
designed to address national security, law enforcement, and public safety issues of the FBI and
the DOJ regarding the authority granted herein. Nothing in this Agreement is intended to limit
any obligation imposed by Federal law or regulation including, but not limited to, 47 U.S.C.

§ 222(a) and (c)(1) and the FCC’s implementing regulations.
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Certificate of Service

I, James G. Lovelace , Federal Bureau of Investigation, hereby certify that on this 25th
day of January, 2001, I caused a true and correct copy of the foregoing PETITION TO ADOPT
CONDITIONS TO AUTHORIZATION AND LICENSES to be served via hand delivery

(indicated by *) or by mail to the following parties:

Ari Fitzgerald*

Deputy Chief, International Bureau
Federal Communications Commission
445 Twelfth Street, S.W.
Washington, D.C. 20554

Lauren Kravetz*

Policy and Rules Branch

Commercial Wireless Division

Wireless Telecommunications Bureau
Federal Communications Commission
445 Twelfth Street, S W., Room 4-A163
Washington, D.C. 20554

International Transcription Services, Inc
445 12th Street, SW.

Room CY-B402

Washington, DC 20554

Claudia Fox*

Policy and Facilities Branch
Telecommunications Division
International Bureau

Communications Commission

445 Twelfth Street, S.W., Room 6A848
Washington, D.C. 20554

John Branscombe*

Commercial Wireless Division

Wireless Telecommunications Bureau
Federal Communications Commission
445 Twelfth Street, S W., Room 4A234
Washington, D.C. 20554

James Bird*

Office of General Counsel

Federal Communications Commission
445 Twelfth Street, S.W., Room 8C818
Washington, DC 20554

Daniel J. Connors*

Office of Commissioner Ness

Federal Communications Commission
445 Twelfth Street, S W., Room 8B115
Washington, D.C. 20554

Justin Connor*

Policy and Facilities Branch
Telecommunications Division
International Bureau

Federal Communications Commission
445 Twelfth Street, S.W., Room 6- A832
Washington, D.C. 20554

Peter Tenhula*

Office of Commissioner Powell

Federal Communications Commission
445 Twelfth Street, S W., Room 8A204
Washington, D.C. 20554

The Honorable Ernest F. Hollings
United States Senate
Committee on Commerce, Science &Federal
Transportation
125 Russell Senate Office Building
Washington, D.C. 20510

Jamison Prime*

Public Safety and Private Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 Twelfth Street, S.W., Room 4A734
Washington, D.C. 20554

Carl Huie*

Electromagnetic Compatibility Division
Office of Engineering and Technology
Federal Communications Commission
445 Twelfth Street, S.W., Room 7A361
Washington, DC 20554



John T. Nakahta

Karen L. Gulick

Samuel L. Feder

Harris, Wiltshire & Grannis LLP
1200 Eighteenth Street, N.'W.
Washington, D.C. 20036

David A. Miller

Brian T. O’Connor

Robert A. Calaff

VoiceStream Wireless Corp.

1300 Pennsylvania Avenue, N.-W._, Suite 700
Washington, D.C. 20004

Jill Dorsey

Powertel, Inc.

1239 O.G. Skinner Drive
West Point, GA 31833

Susan Grant

Vice President for Public Policy
National Consumers League
1701 K Street, N.'W_, Suite 1200
Washington, D.C. 20006

Jason Mabhler

Vice President and General Counsel

Computer & Communications Industry
Association

666 Eleventh Street, N.-W., Sixth Floor

Washington, D.C. 20001

Thomas J. Donohue

United States Chamber of Commerce
1615 H Street, N'W.

Washington, D.C. 20062

Christine E. Enemark

Counsel for Cook Inlet Region, Inc.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, D.C. 20004-2401

Hans-Willi Hefeskauser

Wolfgang Kopf

Andreas Tegge

Deutsche Telekom, Inc.

1020 Nineteenth Street, N.-W., Suite 850
Washington, D.C. 20036

Edward A. Yorkgitis, Jr.

Paul G. Madison

Kelley Drye & Warren L.L.P.

1200 Nineteenth Street, N.-W._, Suite 500
Washington, D.C. 20036

Stephen Harburg

O’Melveny & Meyers LLP

555 13th St., N.'W., Suite 500 West
Washington, D. C. 20004

Howard Frisch

Director, North American Operations
UTStarcom

33 Wood Avenue South, 8th Floor
Iselin, NJ 08830

Pace Duckenfield

Counsel

The Alliance for Public Technology
Suite 900

919 Eighteenth Street, N.'W.
Washington, D.C. 20006

Steve Judge

Securities Industry Association
1401 Eye Street, N.W.
Washington, D.C. 20005

Todd Malan

Organization for International Investment
1901 Pennsyvania Avenue, N.W.

Suite 807

Washington, D.C. 20006



Troy F. Tanner

Andrew D. Lipman

Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.-W., Suite 300
Washington, D.C. 20007

Edward M. Graham, Gary C. Hufbauer
Institute for International Economics

11 Dupont Circle, N.W.

Washington, D.C. 20036

Michael Kantor

Mayer, Brown & Platt
1909 K Street, N.'W.
Washington, D.C. 20006

Richard J. Callahan

Callahan Associates International LLC
3200 Cherry Creed South Drive

Suite 650

Denver, CO 80209

Cheryl A. Tritt

Louis Gruman

Doane Kiechel

Nina A. Mrose

Christa M. Parker

Morrison & Foerster

2000 Pennsylvania Avenue, N.W.
Washington, D.C. 20037

Debbie Goldman
501 Third Street, N.W.
Washington, D.C. 20001

Michael Bartholomew
ETNO

33 Boulevard Bischoffsheim
1000 Brussels, Belgium

Gerald Schulmeyer
Siemens Corporation
153 East 53rd Street
New York, NY 10022

William T. Lake, John H. Harwood II,
William R. Richardson, Jr., Matthew A.
Brill, Julie A Veach

Wilmer Cutler & Pickering

2445 M Street, N.'W.

Washington, D.C. 20037

ot % intiee

James G. Lovelace




