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ureau, T
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P
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. B
ox 358115
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1
5
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5
1
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5
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R
e:

M
annesm

ann T
elecom

m
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SA
, Inc., T

ransferor
V

odafone A
irT

ouch Plc, T
ransferee

A
pplication to T

ransfer C
ontrol of International Section 214 A

uthorization
P

ursuant to Section 63.18(e)(3) of the C
om

m
ission's R

ules
File N

o. IT
C

-214-19981028-00756

T
o the C

om
m

ission:

E
nclosed for filing are an original and five copies of the above referenced

application seeking authority to transfer control of the International Section 214 authorization
currently held by M

annesm
ann T

elecom
m

unications U
SA

, Inc. to V
odafone A

irT
ouch P

lc. T
his

application is subject to stream
lined processing pursuant to Section 63.12 of the C

om
m

ission's
R

ules.

A
n FC

C
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em
ittance A

dvice Form
 (FC

C
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159),together w
ith the applicable

filing fee of $780, accom
panies this filing.
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ashington, D

.C
.

20554

In the M
atter of

M
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N
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M
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N
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SA

,

	

File N
o. IT

C
-T
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C

., T
ran

sfero
r

V
O

D
A

F
O

N
E

 A
IR

T
O

U
C

H
, P

L
C

, T
ransferee

A
pplication for T

ransfer of C
ontrol of

International Section 214 A
uthorization

T
o:

T
he C

om
m

ission

A
P

P
L

IC
A

T
IO

N
 F

O
R

 T
R

A
1'SF

E
R

 O
F
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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

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(e)(3) of the C
om

m
ission's rules, 47 C

.F.R
.

§
63.18(e)(3),

V
odafone A

irT
ouch, P

lc ("A
irT

ouch") and M
annesm

ann T
elecom

m
unications U

SA
, Inc.

(collectively, "A
pplicants") hereby seek authority to transfer control of the international Section

214 authorization held by M
annesm

ann T
elecom

m
unications U

SA
, Inc., a w

holly-ow
ned

subsidiary of M
annesm

ann, A
G

 ("M
annesm

ann"), in connection w
ith the acquisition of

M
annesm

ann by V
odafone A

irT
ouch. F

or the reasons discussed herein, C
om

m
ission approval of

the instant transfer of control application is consistent w
ith the public interest.
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D
E

SC
R

IP
T

IO
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 O
F

 T
R

A
N

SA
C

T
IO

N

V
odafone A

irT
ouch is a global provider of m

obile telecom
m

unications services

headquartered in the U
nited K

ingdom
, w

ith interests in 24 countries. In the U
nited States,

V
odafone A

irT
ouch indirectly through subsidiaries and partnerships holds a controlling

ow
nership interest in a m

obile satellite services licensee, and a num
ber of international Section

214 authorizations, and indirectly holds a noncontrolling ow
nership in cellular, P

C
S and paging

licensees controlled by B
ell A

tlantic C
orporation and C

elico Partnership.'
M

annesm
ann is an

international, G
erm

an-dom
iciled group active in telecom

m
unications, engineering, autom

otive,

and tubes.2
M

annesm
ann is one of E

urope's largest telecom
m

unications providers w
ith

ow
nership interests in cellular and com

petitive w
ireline carriers in a num

ber of countries.

O
n N

ovem
ber 16, 1999, V

odafone A
irT

ouch announced an offer to acquire all of the

shares of M
annesm

ann. O
n February 4, 2000, V

odafone A
irT

ouch and the m
anagem

ent of

M
annesm

ann reached an agreem
ent on the term

s of the acquisition. P
ursuant to the m

erger,

V
odafone A

irT
ouch offered

5 8.9646 V
odafone A

irT
ouch Shares for each M

annesm
ann Share.

U
nder the transaction, M

annesm
ann shareholders hold not m

ore than
49.5

percent of the

com
bined com

pany. Four m
em

bers of M
annesm

ann's Supervisory B
oard have been invited to

join the B
oard of V

odafone A
irT

ouch, for a total of 5 representatives out of a total of 19 on the

postm
erger V

odafone A
irT

ouch board. T
hus, existing V

odafone A
irT

ouch shareholders and

m
anagem

ent w
ill continue to exercise

defacto
and

dejure
control of V

odafone A
irT

ouch and its

U
.S. subsidiaries. T

he E
uropean C

om
m

ission approved the transaction on A
pril 12, 2000.

1

	

See V
odafone A

irT
ouch P

lc and B
ell A

tlantic C
orporation, M

em
orandum

 O
pinion and

O
rder, D

A
 00-72 1, ¶J 7-8 (rel. M

arch 30, 2000).

2

	

M
annesm

ann's engineering and autom
otive divisions w

ill later be sold as a part of the
transaction.
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B
ecause of the nature of this transaction and the M

erger C
ontrol L

aw
 in the E

uropean

U
nion w

ithin w
hich it has evolved, V

odafone A
irT

ouch is in the unusual position of seeking

C
om

m
ission approval of a transaction for w

hich m
any of the steps required under corporate law

have already been undertaken. T
o date, at least 98 percent of all M

annesm
ann shares have been

tendered.
U

ntil E
uropean C

om
m

ission approval of the transaction, how
ever, V

odafone

A
irT

ouch w
as prohibited from

 exercising control of those M
annesm

ann shares. Indeed,

V
odafone A

irT
ouch w

as effectively prohibited from
 conducting the type of due diligence

typically undertaken prior to consum
m

ation of such transactions.3
V

odafone A
irT

ouch

subsidiary G
lobaistar U

SA
, Inc. subm

itted a Foreign C
arrier A

ffiliation N
otification on A

pril 14,

2000, based on publicly-available inform
ation at the tim

e, but V
odafone A

irT
ouch has since

been able to obtain updated inform
ation, as reflected below

.4

P
U

B
L

IC
 IN

T
E

R
E

ST
 ST

A
T

E
M

E
N

T

C
om

m
ission approval of the instant transfer of control application is necessary to reflect

V
odafone's

defacto
ow

nership rights over all M
annesm

ann A
G

 corporate assets. M
annesm

ann

T
elecom

m
unications U

SA
, Inc. w

ill continue to exist as a U
.S. subsidiary and hold the

international Section 214 authorization. T
his transaction w

ill not have anti-com
petitive effects in

any U
.S. international service m

arket, including any input m
arket that is essential for the

provision of international service. T
his is confirm

ed by the fact that V
odafone A

irT
ouch and

A
s the C

om
m

ission has previously determ
ined in a different but relevant context, "the

circum
stances surrounding a tender offer. . . w

hile increasingly com
m

onplace in the financial
w

orld are clearly not ordinary in the context of a licensee's affairs and in the license transfer
setting.. . ." T

ender O
ffers and P

roxy C
ontests, P

olicy S
tatem

ent,
59 R

ad. R
eg.

1536,¶ 8
(1986).T

he differences betw
een the inform

ation provided herein and in the A
pril 14, 2000 FC

N
filing are m

inor and not of decisional significance.
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M
annesm

ann are not significant potential participants in the provision of U
.S. facilities-based

international services.5
M

oreover, for the reasons discussed below
, no foreign carrier affiliate of

the com
bined V

odafone A
irT

ouch-M
annesm

ann has sufficient m
arket pow

er on the foreign end

of a route to affect com
petition adversely in the U

.S. m
arket. A

ll foreign carrier affiliates are

from
 W

T
O

 M
em

ber countries, and all are either com
petitive m

obile w
ireless or local service

providers w
ith far less than

50
percent of the international transport and local access m

arkets in

their respective countries.

SE
C

T
IO

N
 63.18 IN

F
O

R
M

A
T

IO
N

In accordance w
ith Section 63.18 of the rules, A

pplicants subm
it the follow

ing

inform
ation in support of this A

pplication. T
he inform

ation set forth below
 is labeled according

to the corresponding rule section to w
hich it is responsive.

I.

	

T
ransferee/T

ransferor Inform
ation

Section 63.18(a)-(b) -- T
ransferee/T

ransferor N
am

e, A
ddress and C

itizenship

T
ransferor:

M
annesm

ann T
elecom

m
unications U

SA
, Inc.

450
Park A

venue, 24th Floor
N

ew
 Y

ork, N
Y

 10022-2669
C

itizenship:
D

elaw
are

V
odafone A

irT
ouch subsidiaries are currently constructing earth stations for use w

ith the
G

lobalstar system
, and M

annesm
ann is currently carrying som

e traffic for a com
petitive w

ireline
affiliate (A

rcor) from
 G

erm
any to N

ew
 Y

ork. T
hus, both carriers are, at m

ost nascent facilities-
based providers of international services.
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T
ransferee:

V
odafone A

irT
ouch, P

lc
T

he C
ourtyard

2-4 L
ondon R

oad
N

ew
bury, B

erkshire R
G

14 1JX
 U

nited K
ingdom

C
itizenship:

U
nited K

ingdom

Section 63.18(c) C
ontact Inform

ation.
A

ll correspondence concerning this application

should be addressed to:

O
n behalf of T

ransferor:

Joseph B
. Innam

orati, E
sq.

M
annesm

ann C
orporation

450
P

ark A
venue, 24th Floor

N
ew

 Y
ork, N

ew
 Y

ork 10022
P

hone: (212) 826-0040
F

A
X

: (212) 826-0074

T
ransferee:

P
am

ela J. R
iley

A
irT

ouch C
om

m
unications, Inc.

1818 N
 S

treet, N
W

 S
uite 800

W
ashington, D

C
 20036

P
hone: (202) 293-4960

F
A

X
: (202) 293-4970

Section 63.18(d) -- E
xisting A

uthorizations.
N

either M
annesm

ann nor V
odafone

A
irT

ouch directly hold any international Section 214 authorizations.
M

annesm
ann's w

holly-

ow
ned subsidiary, M

annesm
ann T

elecom
m

unications U
SA

, Inc. currently holds the international

Section 214 authorization subject to the instant application for international facilities-based and

resale service pursuant to Sections 63.18(e)(1) and (e)(2) of the C
om

m
ission's rules (File N

o.

IT
C

-214-19981028-00756). V
odafone A

irT
ouch affiliate G

lobalstar U
SA

, Inc. is authorized to

provide
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international facilities-based and resale service for certain earth station facilities pursuant to

Sections 63.18(e)(1) and (e)(2) of the rules (File N
os. IT

C
-214-19990728, IT

C
-214-19991229-

00795).

	

II.

	

T
ransferee Inform

ation

Section 63.18(h) -- T
en P

ercent or G
reater D

irect or Indirect Shareholders.
T

here are

no ten percent or greater direct or indirect shareholders in V
odafone A

irT
ouch.

Section 63.18(i) --F
oreign C

arrier A
ffiliations.

V
odafone A

irT
ouch hereby certifies

that it is affiliated w
ith foreign carriers in A

ustralia, C
anada, E

gypt, Fiji, G
erm

any, G
reece,

India, Japan, M
alta, N

ew
 Z

ealand, South A
frica, Sw

eden, T
he N

etherlands, U
ganda, U

nited

K
ingdom

, P
ortugal, and H

ungary. T
he C

om
m

ission has already determ
ined that V

odafone

A
irT

ouch is entitled to nondom
inant treatm

ent on all of these routes.6 E
ach of these affiliates is a

m
obile w

ireless carrier that holds substantially less than 50 percent of the international transport

and local access m
arkets in their respective countries. E

xcept as discussed below
 w

ith regard to

G
erm

any, the transaction described herein does not alter V
odafone A

irT
ouch' s ow

nership in

these foreign carrier affiliates.

A
pplicants hereby further subm

it a list of foreign carrier affiliations involving the

countries and carriers listed below
, resulting from

 the acquisition of M
annesm

ann A
G

 by

V
odafone A

irT
ouch.7

	

6

	

See A
irT

ouch C
om

m
unications, Inc. and V

odafone G
roup, P

lc, M
em

orandum
 O

pinion
and O

rder, D
A

 99-1200, ¶IJ 15-18 (rel. June 22, 1999); P
ublic N

otice, FC
N

-00010, File N
o.

FC
N

-N
E

W
-19991 124-0050 (rel. D

ec. 8, 1999); P
ublic N

otice, FC
N

-00014, File N
o. FC

N
-

N
E

W
-19991223-0058 (rel. F

eb. 11,2000).

T
he previously-announced m

erger of M
annesm

ann and O
range U

.K
., a m

obile w
ireless

service provider in the U
nited K

ingdom
, w

ill
not be consum

m
ated under the term

s of the
V

odafone A
irT

ouch-M
annesm

ann m
erger.
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G
erm

any.
A

s previously disclosed, V
odafone A

irT
ouch already holds a greater

than
25

percent indirect ow
nership interest in cellular carrier M

annesm
ann D

2. Its
interest w

ill increase from
 a co-controlling interest to 100 percent and sole

controlling ow
nership interest. V

odafone A
irT

ouch w
ill also acquire a 74 percent

controlling ow
nership interest each in fixed line telephony carriers A

rcor and
o.tel.o.

F
rance.

V
odafone A

irT
ouch w

ill hold approxim
ately a 32 percent ow

nership
interest in cellular carrier SFR

.

Italy.
V

odafone A
irT

ouch w
ill hold approxim

ately a 77 percent controlling
interest in cellular provider O

m
nitel. V

odafone A
irT

ouch w
ill also hold a 100

percent ow
nership interest in fixed line telephony carrier Infostrada.

A
ustria.

V
odafone A

irT
ouch w

ill hold a controlling
53

percent interest in fixed
line telephony and m

obile telephony carrier T
ele.ring.

Sections 63.18(j) -- A
ffiliated D

estination M
arkets.

V
odafone A

irT
ouch hereby certifies

that it seeks to provide international telecom
m

unications services to the destination countries

listed above in w
hich it holds a controlling ow

nership interest: G
erm

any, Italy, and A
ustria.

Section 63.18(k) -- Status as N
ondoininant C

arrier.
E

ach of the above-referenced

countries is a W
T

O
 M

em
ber, and the foreign carriers discussed above are com

petitive m
obile

w
ireless and/or com

petitive local service providers. N
one are m

onopoly providers of

com
m

unications services, and none have sufficient m
arket pow

er on the foreign end of the route

to affect com
petition adversely in the U

.S. T
he foreign carriers also hold substantially low

er

than 50 percent of the international transport and local access m
arkets in their respective

countries.

Sections 63.18W
-(m

) -- International Sw
itched R

esale C
ondition/N

on-D
om

inant

T
reatm

ent.
A

s dem
onstrated above, V

odafone A
irT

ouch affiliates providing either facilities-

based or resold international telecom
m

unications services to countries w
here such affiliates w

ill
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acquire an affiliation w
ith a foreign carrier -- nam

ely, G
erm

any, France, Italy, and A
ustria -- are

entitled to nondom
inant treatm

ent pursuant to Section 63.l0(a)(3) of the C
om

m
ission's rules.

Section 63.18(n) -- Special C
oncessions C

ertification.
V

odafone A
irT

ouch hereby

certifies that it has not agreed to accept any special concessions directly or indirectly from
 any

foreign carrier or foreign adm
inistration w

ith respect to traffic or revenue flow
s betw

een the

U
nited States and any foreign country w

hich V
odafone A

irT
ouch m

ay serve under the authority

granted pursuant to this A
pplication and w

ill not enter into any such agreem
ents in the future.

Section 63.18(o) --A
nti-D

rug A
buse A

ct C
ertification.

Pursuant to Section 63.1 8(j),

V
odafone A

irT
ouch certifies that, in accordance w

ith 47 C
.F

.R
. § 1.2001-1.2003, no officer,

director or five percent or m
ore equity holder has been denied Federal benefits pursuant to

Section 5301 of the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S.C

. § 862.

Section 63. 18('p) Stream
lined P

rocessing.
For the reasons discussed above, the

authorized carriers controlled by V
odafone A

irT
ouch qualify for a presum

ption of non-

dom
inance under Section 63.10(a)(3) of the C

om
m

ission's rules on all applicable routes. T
his

application is therefore subject to stream
lined pursuant to Section 63.1 2(c)( 1 )(i) of the

C
om

m
ission's rules.
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C
O

N
C

L
U

SIO
NA

ccordingly, A
pplicants respectfully subm

it that the public interest, convenience

and necessity w
ill be served by grant of the instant application.

R
espectfully subm

itted,

V
O

D
A

FO
N

E
 A

IR
T

O
U

C
H

, PL
C

B
y:
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B
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M
ay 22, 2000


