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B
efore the

F
ederal C

om
m

unications C
om

m
ission

W
ashington, D

.C
. 20554

In the M
atter of

A
T

G
 I, Inc.

File N
o. I-T

-C
-99-

T
ransferor,

Iridium
 A

ero A
cquisition Sub, Inc.

T
ransferee,

A
pplication for A

uthority Pursuant to
Section 214 of the C

om
m

unications
A

ct of 1934, as am
ended, for T

ransfer
of C

ontrol of Section 214 A
uthorization

to Provide International R
esold

C
om

m
unications Services

A
P

P
L

IC
A

T
IO

N

A
T

G
 I, Inc. ("A

T
G

") and Iridium
 A

ero A
cquisition Sub, Inc. ("Iridium

 A
ero")

(hereinafter, the "A
pplicants") hereby request authority, pursuant to Section 214 of the

C
om

m
unications A

ct of 1934, as am
ended (the "A

ct"), 47 U
.S.C

.
§

214, and Section 63.18 of the

rules of the Federal C
om

m
unications C

om
m

ission ("FC
C

" or "C
om

m
ission"), 47 C

.F.R
.

§
63.18,

to transfer control of C
laircom

 C
om

m
unications G

roup, Inc. ("C
laircom

 G
roup"), the 100%

shareholder of C
laircom

 L
icensee C

orporation ("C
laircom

"), a holder of a Section 214

authorization, FC
C

 File N
o. I-T

-C
- 96-044, to provide resale international telecom

m
unications

services from
 A

T
G

 to Iridium
 A

ero. Follow
ing consum

m
ation of the contem

plated transfer,

Iridium
 A

ero w
ill hold all of the issued and outstanding stock of C

laircom
 G

roup, w
hose w

holly

ow
ned subsidiary, C

laircom
, holds the Section 214 authorization.



T
he A

pplicants respectfully request stream
lined processing of this application in

accordance w
ith Section 63.12 of the rules of the FC

C
, 47 C

.F.R
. § 63.12.

I.

	

D
escription of the T

ransaction

C
laircom

 is a w
holly ow

ned subsidiary of C
laircom

 G
roup, w

hich in turn is 90%
 ow

ned

by A
T

G
 and 10%

 ow
ned by R

ogers C
antel M

obile Inc. ("R
C

I"). A
T

G
 is a w

holly ow
ned

subsidiary of A
T

&
T

 W
ireless Services, Inc. ("A

T
&

T
 W

ireless"), w
hich in turn is a w

holly

ow
ned subsidiary of A

T
&

T
 C

orp.' In accordance w
ith a Stock P

urchase A
greem

ent (the

"A
greem

ent"), dated as of D
ecem

ber 22, 1998, by and am
ong A

T
G

, R
C

I, A
T

&
T

 W
ireless,

Iridium
 L

L
C

 and Iridium
 A

ero, all issued and outstanding stock of C
laircom

 G
roup w

ill be

acquired by Iridium
 A

ero. C
laircom

 w
ill continue to operate as the licensee. C

laircom
 w

ill

continue to provide service to its custom
ers as authorized by the C

om
m

ission pursuant to grant

of authority in FC
C

 File N
o. I-T

-C
-96-044.

Iridium
 A

ero is a D
elaw

are corporation, all of w
hose directors are U

.S. citizens and

w
hose principal place of business is in the D

istrict of C
olum

bia. Iridium
 A

ero is a w
holly ow

ned

subsidiary of Iridium
 L

L
C

, a D
elaw

are lim
ited liability com

pany w
hose principal place of

business is in the D
istrict of C

olum
bia. Indium

 L
L

C
 has 27 m

em
bers, of w

hich 22 are organized

under the law
s of 11 different foreign countries. Six m

em
bers, holding 23.30%

 of the equity and

23.23%
 of the voting control of Iridium

 L
L

C
, have their principal place of business in the U

nited

States.
A

n additional 19 m
em

bers plus one non-m
em

ber,2 holding 69.09%
 of the equity and

69.16%
 of the voting control of Iridium

 L
L

C
, have their principal place of business in countries

Form
ally A

T
G

 I, Inc. w
as a w

holly ow
ned subsidiary of M

cC
aw

 U
nrestricted H

oldings, Inc., w
hich in turn

w
as a w

holly ow
ned subsidiary of A

T
&

T
 W

ireless Services, Inc.
H

ow
ever, M

cC
aw

 U
nrestricted H

oldings, Inc.

has been dissolved, its assets liquidated and its stock in A
T

O
 I, Inc. has been distributed to its parent, A

T
&

T

W
ireless Services, Inc. as of D

ecem
ber 31, 1998.

2
T

he non-m
em

ber ow
ns a sm

all equity share w
ith no voting rights.

2



that are m
em

bers of the W
orld T

rade O
rganization (W

T
O

). T
he ow

nership of Iridium
 L

L
C

 is

detailed in E
xhibit 1 to this application, w

hich identifies the jurisdiction of organization, the

principal place of business, and the equity and voting interests of each m
em

ber and non-m
em

ber

equity holder of Iridium
 L

L
C

. Further, as noted in E
xhibit 1, several of the m

em
bers of Iridium

L
L

C
 are not "foreign carriers," as that term

 is defined in Section 63.18(h)(1)(ii) of the

C
om

m
ission's R

ules.

III.

	

P
ublic Interest Statem

ent

Iridium
L

L
C

 operates a system
 of 66 low

earth orbit satellites, w
hich provide global

m
obile com

m
unications services. T

hat system
 perm

its custom
ers to com

m
unicate from

 rem
ote

areas as w
ell as w

ithin developed countries. Iridium
 A

ero is acquiring C
laircom

 in order to

m
ake com

m
unications services available to travelers on airlines served by C

laircom
, and thereby

facilitate Iridium
's business goal of offering ubiquitous telecom

m
unications services.

T
he A

pplicants seek C
om

m
ission approval of this transaction as in the public interest

although the indirect foreign ow
nership of the licensee w

ill exceed
25%

.
In view

 of the

ow
nership structure described herein (including that m

ore than 92%
 of the equity and voting

control of Iridium
 L

L
C

 is ow
ned by entities w

ith their principal place of business in the U
nited

States or in countries that are m
em

bers of the W
T

O
 -- see detailed description earlier), Iridium

L
L

C
 and Iridium

 A
ero are entitled, under the C

om
m

ission's decision in R
ules and Policies on

Foreign Participation in the U
.S. T

elecom
m

unications M
arket, R

eport and O
rder and O

rder on

R
econsideration, 12 FC

C
 R

cd 2389 (rel. N
ov. 26, 1997) ("Foreign Participation R

econsideration

O
rder"), to presum

ptions in favor of entry and that grant
of this application w

ill serve the public

interest and not pose concerns that w
ould justify denial of this application under Section 214 of

3



the C
om

m
unications A

ct on com
petition grounds.3 M

oreover, nothing rebuts those

presum
ptions. T

he service that C
laircom

 offers - air-to-ground com
m

unications in the U
nited

States, C
anada and M

exico - does not im
plicate any of the concerns the C

om
m

ission identified

in
M

arket E
ntry and R

egulation of Foreign-A
ffiliated E

ntities, R
eport and O

rder, 11 FC
C

 R
cd.

3873 (1995) ("Foreign P
articipation O

rder"). C
laircom

 does not interconnect w
ith any entity

that holds a cognizable interest in Iridium
 L

L
C

. T
hus, the relationship betw

een Iridium
 L

L
C

 and

a foreign entity, including any foreign carrier, cannot create any anticom
petitive consequences

w
ith respect to com

m
unications in the U

nited States or betw
een the U

nited States and any

foreign country.

T
o the contrary, grant of this application w

ill prom
ote a m

ore com
petitive air-to-ground

radiotelephone service. C
laircom

 w
ill constitute a m

uch m
ore significant portion of Iridium

's

business than it does A
T

&
T

's, and C
laircom

's im
portance to Iridium

's business goals is

sim
ilarly m

ore central than it is to A
T

&
T

's. Iridium
 thus can be expected to devote the attention

and resources necessary to m
ake C

laircom
 a m

ore vibrant service provider in the air-to-ground

radiotelephone m
arket.

A
ccordingly, the A

pplicants subm
it that grant of these applications, w

ith the current

indirect foreign ow
nership described herein, w

ill serve the public interest and should be

com
pleted by the C

om
m

ission on an expedited basis. In accordance w
ith the C

om
m

ission's

decisions w
ith respect to foreign participation in U

.S. m
arkets, the C

om
m

ission should also find

that, w
ith respect to its indirect ow

nership of C
laircom

 L
icensee C

orporation, any future

acquisitions of additional ow
nership shares in Iridium

 L
L

C
 by any of its current m

em
bers w

ill

serve the public interest and are authorized hereby. A
cquisitions of ow

nership interests of no

F
oreign P

articipation R
econsideration O

rder at
¶

50.
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greater than 15%
 in Iridium

 L
L

C
 by entities not now

 m
em

bers holding ow
nership interests

should sim
ilarly be authorized by this grant. A

ny such future acquisitions should be authorized

hereby w
ithout further C

om
m

ission action so long as they do not result in a transfer of control or

in the com
pany exceeding tw

enty-five percent indirect foreign ow
nership by entities w

ith their

principal place of business in non-W
T

O
 m

em
ber countries.

III.

	

Inform
ation R

eQ
uired by Section 63.18

Pursuant to 47 C
.F.R

. § 63.1 8(e)(5), the A
pplicants set forth the follow

ing inform
ation in

support of the request to transfer control of C
laircom

's Section 214 authorization to Iridium
 A

ero

to operate as an international resale carrier:

(a)
T

he nam
e, address and telephone num

ber of the A
pplicants are:

T
ransferor

A
T

G
 I, Inc.

700 Fifth A
venue, Suite 2100

Seattle,
W

A
 98104

T
elephone: (206) 621-7174

T
ransferee

Iridium
 A

ero A
cquisition Sub, Inc.

1575 E
ye Street, N

.W
., Suite 500

W
ashington, D

.C
. 20005

T
elephone (202) 408-3800

(b)
A

T
G

 is a corporation organized and existing under the law
s of the state of

D
elaw

are. Iridium
 A

ero is a corporation organized and existing under the law
s of the state of

D
elaw

are.

(c)
T

he nam
e, title, address and telephone num

ber of the contact point(s) to w
hom

correspondence should be sent is:

5



T
ransferor

M
ary B

rodd, E
sq.

A
T

&
T

 W
ireless Services, Inc.

700 Fifth A
venue, Suite 2100

Seattle,
W

A
 98104

T
elephone: (206) 515-8289

w
ith a copy to:

T
om

 W
. D

avidson, E
sq.

A
kin, G

um
p, Strauss, H

auer &
 Feld, L

.L
.P.

1333 N
ew

 H
am

pshire A
ve., N

.W
.

Suite 400
W

ashington, D
.C

. 20036
T

elephone (202) 887-4011

T
ransferee

Patricia M
ahoney, E

sq.
Iridium

 A
ero A

cquisition Sub, Inc.
1575 E

ye Street, N
.W

. Suite 500
W

ashington, D
.C

. 20005
T

elephone (202) 326-5795

w
ith a copy to:

T
heodore D

. Frank, E
sq.

A
rnold &

 Porter
l2l

Street, N
.W

.
W

ashington, D
.C

. 20004-1202
T

elephone (202) 942-5790

(d)

	

Pursuant to its Section 214 authorization granted in FC
C

 File N
o. I-T

-C
-96-044,

C
laircom

 has authority to provide international sw
itched services by resale of the international

sw
itched voice services set forth in A

T
&

T
's T

ariff FC
C

 N
o. 12 and M

C
I's T

ariff FC
C

 N
o. 1

betw
een the U

nited States and the overseas points listed in those tariffs. Iridium
 A

ero and

Iridium
 L

L
C

 have no Section 214 authorizations.6



(e)

	

T
he applicants request authority for the transfer of control of the Section 214

authorization held by C
laircom

 from
 A

T
G

 to Iridium
 A

ero pursuant to the term
s and conditions

of Section 63.18(e)(5) of the C
om

m
ission's rules, 47 C

.F.R
. § 63.18(e)(5).

N
ot applicable.

N
ot applicable.

(h)

	

(1)

	

Iridium
 A

ero is not affiliated, w
ithin the m

eaning of Section 63.18(h) of

the C
om

m
ission's R

ules, w
ith any foreign carrier. Iridium

 A
ero is a w

holly ow
ned subsidiary of

Iridium
 L

L
C

, none of the m
em

bers of w
hich hold a

25%
or greater equity or voting interest in

Iridium
 L

L
C

. C
ollectively, as indicated in E

xhibit 1 to this application, m
ore than 92%

 of the

equity and voting interests in Iridium
 L

L
C

 are held by entities w
hose principal place of business

is in the U
nited States or in other countries that are m

em
bers of the W

T
O

.

(2)

	

T
he nam

e, address, citizenship, and principal business of the ten percent of

greater equity holders of Iridium
 A

ero and Iridium
 L

L
C

 are as follow
s:

Iridium
 L

L
C

 - 100%
 of Iridium

 A
ero

1575
E

ye Street, N
.W

., Suite 500
W

ashington, D
.C

. 20005
C

itizenship:
D

elaw
are L

L
C

Principal B
usiness:

M
obile telecom

m
unications

Principal Place of B
usiness:

U
nited States

M
otorola, Inc. - 16.34%

 of Iridium
 L

L
C

1303 E
ast A

lgonquin R
oad

Schaum
burg, IL

 60196
C

itizenship:
D

elaw
are C

orporation
Principal B

usiness:
T

elecom
m

unications equipm
ent

Principal Place of B
usiness:

U
nited States

N
ippon Iridium

 (B
erm

uda) L
td. - 10.5 1%

 of Iridium
 L

L
C

K
ojim

achi C
rystal C

ity E
ast B

uilding, 8th Floor
C

hiyoda-ku, T
okyo 102-0083, Japan

C
itizenship:

B
erm

uda
Principal B

usiness:
Investm

ent in Iridium
 L

L
C

P
rincipal P

lace of B
usiness: Japan

(f)

(c
r

7



Iridium
 W

orld C
om

m
unications, L

td. --13.16%
 of Iridium

 L
L

C
C

larendon H
ouse

2 C
hurch Street

H
am

ilton H
M

 11, B
erm

uda
C

itizenship:
B

erm
uda

Principal B
usiness:

Investm
ent in Iridium

 L
L

C
Principal Place of B

usiness:
B

erm
uda

T
w

o D
irectors of Iridium

 A
ero, E

dw
ard F. Staiano and R

obert W
. K

inzie, are also D
irectors of

Iridium
 L

L
C

.

(3)
Iridium

 A
ero hereby certifies that neither it nor Iridium

 L
L

C
 is affiliated,

w
ithin the m

eaning of Section 63.18(h), w
ith any carrier w

hose facilities it w
ill resell in

connection w
ith the provision of the services authorized by the Section 214 A

uthorization here.

(4)
Iridium

 A
ero hereby certifies that neither it nor Iridium

 L
L

C
 is affiliated,

w
ithin the m

eaning of Section 63.18(h), w
ith any foreign carrier.

(5)
Iridium

 A
ero hereby certifies that it w

ill keep its certifications under

Section 63.18(h)(3) &
 (4) accurate.

(6)

	

N
ot applicable.

(i)

	

Iridium
 A

ero hereby certifies that both it and Iridium
 L

L
C

 have not agreed to

accept special concessions directly or indirectly from
 any foreign carrier or adm

inistration w
ith

respect to traffic or revenue flow
s betw

een the U
nited States and any foreign country w

hich

Iridium
 A

ero m
ay serve under the authority granted under Part 63 of the R

ules of the Federal

C
om

m
unications C

om
m

ission and w
ill not enter into such agreem

ents in the future.

(j)
Pursuant to Sections 1.2001-1.2003 of the C

om
m

ission's R
ules, 47 C

.F.R
. §S

1.2001-1.2003, Iridium
 A

ero hereby certifies that neither it, nor any of its officers or directors,

nor any of the shareholders holding
5%

or m
ore of its outstanding stock or shares (voting andlor

8



non-voting) is subject to a denial of federal benefits that include the FC
C

 benefits pursuant to

Section
5301

of the Federal A
nti-D

rug A
buse A

ct of 1988, 21 U
.S.C

. § 862.

(k)

	

T
he instant application is being subm

itted under the procedures set forth in

Section 63.12 of the C
om

m
ission's rules, 47 C

.F.R
. § 63.12. C

laircom
, the transferor, does not:

(1) have an affiliation w
ithin the m

eaning of Section 63.1 8(h)( 1 )(i) of the C
om

m
ission's rules

w
ith a foreign carrier that operates in a non-W

T
O

 destination m
arket or has m

arket pow
er in a

destination m
arket; (2) have an affiliation w

ithin the m
eaning of Section 63.1 8(h)( 1 )(i) of the

C
om

m
ission's rules w

ith a dom
inant U

.S. facilities-based carrier w
hose international sw

itched

services w
ill be resold; or (3) seek authority to resell private lines to a country for w

hich the

C
om

m
ission has not previously authorized the provision of sw

itched services over private lines.

N
either Iridium

 A
ero, the transferee, nor Iridium

 L
L

C
, its parent, (1) has an affiliation,

w
ithin the m

eaning of Section 63.18(h)(1)(i) of the C
om

m
ission's R

ules, w
ith a foreign carrier

that operates in a non-W
T

O
 destination m

arket or has m
arket pow

er in a destination m
arket; (2)

has an affiliation, w
ithin the m

eaning of Section 63.18(h)(1)(i) of the C
om

m
ission's R

ules, w
ith

a dom
inant U

.S. facilities-based carrier w
hose international sw

itched services w
ill be resold; or

(3) seeks authority to resell private lines to a country for w
hich the C

om
m

ission has not

previously authorized the provision of sw
itched services over private lines.

A
ccordingly, the transfer should be processed in accordance w

ith Section 63.12 of the

C
om

m
ission's rules. 47 C

.F
.R

. § 63.12.

IV
.

C
O

N
C

L
U

SIO
N

A
 grant of this application w

ill serve the public interest, convenience, and necessity

because it w
ill prom

ote com
petition in the provision of international telecom

m
unications

services and thereby advance the goals of the C
om

m
ission's international telecom

m
unications

9



policies.
A

ccordingly, the A
pplicants subm

it that grant of these applications, w
ith the current

indirect foreign ow
nership described herein, w

ill serve the public interest and should be

com
pleted by the C

om
m

ission on an expedited basis. In accordance w
ith the C

om
m

ission's

decisions w
ith respect to foreign participation in U

.S. m
arkets, the C

om
m

ission should also find

that,
w

ith respect to its indirect ow
nership of C

laircom
 L

icensee C
orporation, any future

acquisitions of additional ow
nership shares in Iridium

 L
L

C
 by any of its current m

em
bers w

ill

serve the public interest and are authorized hereby. A
cquisitions of ow

nership interests of no

greater than 15%
 in Iridium

 L
L

C
 by entities not now

 m
em

bers holding ow
nership interests

should sim
ilarly be authorized by this grant. A

ny such future acquisitions should be authorized

hereby w
ithout further C

om
m

ission action so long as they do not result in a transfer of control

nor in the com
pany exceeding tw

enty-five percent indirect foreign ow
nership by entities w

ith

their principal place of business in non-W
T

O
 m

em
ber countries. A

ccordingly, the A
pplicants

respectfully request that the C
om

m
ission authorize the transfer of control described herein on a

stream
lined basis.

R
espectfully subm

itted,

A
T

G
 I, Inc.

Iridium
 A

ero A
cquisition Sub, Inc.

D
o

u
g

IL
 B

ran
d

o
n

V
ice President

A
T

G
 I, Inc.

1
1

5
0

 C
o

n
n

e
c
tic

u
t A

v
e
n

u
e
, N

W
4th

F
lo

o
r

W
ashington, D

.C
. 20036

(202) 223-9222

F. T
hom

as T
uttle

	

7
Secretary
Iridium

 A
ero A

cquisition Sub, Inc
1575 E

ye Street, N
.W

.
Suite 500
W

ashington, D
.C

. 20005
(202) 326-5600
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