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B
efore the

F
ed

era
l C

o
m

m
u

n
ica

tio
n

s C
o
m

m
issio

n
W

ashington, D
.C

.
20554

In the M
atter of

V
O

D
A

FO
N

E
 A

IR
T

O
U

C
H

 PL
C

, T
ransferor

JO
SE

PH
 J. SIM

O
N

S, T
R

U
ST

E
E

, T
ransferee

A
pplication for C

onsent to T
ransfer C

ontrol

of International S
ection 214 A

uthorization

A
P

P
L

IC
A

T
IO

N
 F

O
R

 C
O

N
SE

N
T

 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

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 ("V
odafone A

irT
ouch") and Joseph J. Sim

ons, T
rustee ("T

rustee")

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

214 authorization held by C
M

T
 Partners (in w

hich V
odafone A

irT
ouch holds a negative

controlling ow
nership interest) to Joseph J. Sim

ons, T
rustee.' For the reasons discussed herein,

C
om

m
ission approval of the instant transfer of control application is consistent w

ith the public

interest.
A

pplicants seek stream
lined processing pursuant to Section 63.12 of the C

om
m

ission's

R
ules.

MY 3
1 ZoUo

FC
C

/TELL0N

File N
o. IT

C
-T

/C
-

File N
o. IT

C
-2 14-19960425-00170.
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B
A

C
K

G
R

O
U

N
D

/D
E

SC
R

IP
T

IO
N

 O
F

 T
R

A
N

SA
C

T
IO

N

M
r. Sim

ons has been nom
inated by the U

.S. D
epartm

ent of Justice ("D
O

J"), and is

seeking court approval as T
rustee of an insulated divestiture trust (the "T

rust") that w
ill be

created to elim
inate w

ireless overlaps upon the closing of the proposed m
erger of G

T
E

C
orporation ("G

T
E

") and B
ell A

tlantic C
orporation ("B

ell A
tlantic") consistent w

ith the

C
om

m
ission's cross-ow

nership rules and a court-approved C
onsent D

ecree. T
he D

O
J has filed a

m
otion w

ith the U
.S. D

istrict C
ourt for the D

istrict of C
olum

bia seeking appointm
ent of T

rustee.

T
he authority sought in this application w

ill not be exercised prior to the C
ourt's grant of the

D
O

J's m
otion. T

he purpose of this application is to ensure that certain cellular system
s that w

ill

tem
porarily be ow

ned and controlled by T
rustee, including those system

s in w
hich V

odafone

A
irT

ouch currently holds its negative controlling interest through C
M

T
 Partners, m

ay continue

to provide international services to their custom
ers.2

O
n O

ctober 2, 1998, G
T

E
 and B

ell A
tlantic filed an A

pplication for C
onsent to T

ransfer

C
ontrol of G

T
E

.3 A
s the C

om
m

ission is aw
are, the m

erger, coupled w
ith B

ell A
tlantic's alliance

w
ith V

odafone A
irT

ouch w
ould result in overlapping attributable interests in cellular or P

C
S

2

	

T
he licensees operating pursuant to C

M
T

 Partners' authorization are B
ay A

rea C
ellular

T
elephone C

om
pany, C

agal C
ellular C

om
m

unications C
orp., N

apa C
ellular T

elephone

C
om

pany, and Salinas C
ellular T

elephone C
om

pany. W
ith respect to the other cellular and P

C
S

system
s w

hich w
ill tem

porarily be divested to T
rustee

C
hicago 20 M

H
z L

L
C

, H
ouston M

T
A

,

L
.P

. [20 M
H

z L
icensee], R

ichm
ond 20 M

H
z L

L
C

, G
T

E
 M

obilenet of A
ustin L

im
ited

Partnership, T
exas R

SA
 10B

3 L
im

ited Partnership, G
T

E
 M

obilenet of T
exas R

SA
 #11 L

im
ited

P
artnership, and G

T
E

 M
obilenet of T

exas R
S

A
 #16 L

im
ited P

artnership - T
rustee is

concurrently filing an initial application for International Section 214 authority to cover these

properties.

See
G

T
E

 C
orporation and B

ell A
tlantic C

orporation,
A

pplication for C
onsent to T

ransfer

C
ontrol, C

C
 D

ocket N
o. 98-184, O

ct. 2, 1998 (P
ublic N

otice, O
ct. 8, 1998, D

A
98-2035).

See A
pplications of V

odafone A
irT

ouch P
lc and B

ell A
tlantic C

orporation for T
ransfer of

(co
n
tin

u
ed

...)
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licenses w
ithin the sam

e geographic area that w
ould exceed the ow

nership levels perm
itted by

the C
om

m
ission's cellular cross-block and spectrum

 cap provisions (Sections 22.942 and 20.6 of

the C
om

m
ission's R

ules, respectively), as w
ell as the C

onsent D
ecree am

ong B
ell A

tlantic, G
T

E
,

V
odafone A

irT
ouch, and the D

O
J.5 A

lthough the parties have been w
orking diligently to resolve

these overlaps, the com
panies, in consultation w

ith C
om

m
ission staff, have concluded that they

m
ay not be able to divest all of the necessary properties in advance of the planned m

erger.

A
ccordingly, G

T
E

, B
ell A

tlantic and V
odafone A

irT
ouch have requested authority to

assignltransfer the licenses targeted for divestiture to Joseph J. Sim
ons, w

ho if confirm
ed by the

C
ourt, w

ill be the independent, D
O

J-selected and court appointed and approved trustee of an

insulated divestiture trust, for a period of no m
ore than 6 m

onths from
 the date of consum

m
ation

of the m
erger.6

T
he trust vehicle to be used for this purpose is that required under the C

onsent D
ecree,

w
hich stipulated that the parties use an independent divestiture trust to address com

petitive

concerns arising from
 cellular and PC

S overlaps that m
ay rem

ain on the m
erger closing date.7

(...continued)
C

ontrol and A
ssignm

ent of L
icenses and A

uthorizations,
D

A
 00-721 (rel. M

arch 30, 2000)

("V
odafone A

irT
ouch-B

ell A
tlantic O

rder").

Final Judgm
ent,

U
S. v. B

ell A
tlantic C

orp.,
C

iv. N
o. l:99C

V
01 119 (L

FO
) (D

.D
.C

.

A
pr. 18, 2000) ("C

onsent D
ecree"). T

his C
onsent D

ecree replaces a prior consent decree am
ong

G
T

E
, B

ell A
tlantic and D

O
J.

6

	

If at the end of the six m
onth period there rem

ain in the trust any licenses for w
hich an

application is pending at the FC
C

 for assignm
ent or transfer from

 T
rustee to a proposed buyer,

the trust is perm
itted to retain such licenses until five days after FC

C
 action on such

application(s) becom
es final. C

onsent D
ecree at § V

.F.

T
he C

onsent D
ecree requires the divestiture of overlapping w

ireless businesses in 96

m
arkets in 15 states.

M
any of these divestitures have been com

pleted or are aw
aiting FC

C

approval.
D

ivestiture is required in certain areas in w
hich an overlap occurs, even though the

(continued...)
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T
rustee w

as nom
inated by D

O
J and appointed by the C

ourt as fully independent and qualified to

serve in this capacity.
A

s required by the C
onsent D

ecree, the T
rust A

greem
ent provides for the

com
plete independence of T

rustee and the full insulation of the assets in trust from
 G

T
E

, B
ell

A
tlantic, V

odafone A
irT

ouch and their subsidiaries and affiliates.

P
U

B
L

IC
 IN

T
E

R
E

ST
 ST

A
T

E
M

E
N

T

A
s stated above, A

pplicants seek C
om

m
ission consent to transfer control of the

authorization held by C
M

T
 P

artners 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 R
ules, 47

C
.F.R

. § 63.1 8(e)(3), to ensure that the cellular licensees currently held by C
M

T
 Partners m

ay

continue to provide resold international services to their custom
ers.

A
pplicants' request w

ill further the public interest, convenience, and necessity. G
rant of

the instant application is essential to preserve international calling capabilities in these affected

m
arkets w

hile T
rustee effects divestiture of these system

s to a qualified third party. Failure to

grant this request w
ould not only deprive custom

ers in these m
arkets of critical calling

capabilities on w
hich they have com

e to rely, but it w
ould also reduce the ability of these

	

system
s to com

pete fully and fairly in the com
m

unications m
arketplace. Further, the licensees'

continued participation in the U
nited States international services m

arket w
ill prom

ote

com
petition, low

er prices for international services, and perm
it m

ore efficient use of existing

international telecom
m

unications facilities.

A
pplicants request that T

ransferee be classified as non-dom
inant.

A
pplicant is entitled to

a presum
ption of non-dom

inance on all routes under Sections 63.lO
(a)(1) and (4) of the

(...continued)
FC

C
's spectrum

 cap or cross-block cellular lim
itation is not im

plicated.
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C
om

m
ission's R

ules, 47 C
.F.R

 § 63.1O
(a)(1), (4), as it has no affiliation w

ith a foreign carrier,

and is not itself a foreign carrier operating in any international point.

SE
C

T
IO

N
 63.18 IN

F
O

R
M

A
T

IO
N

In support of its request for global blanket Section 214 authorization to provide resold

services, A
pplicant subm

its the inform
ation required pursuant to Section 63.18 of the

C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18. T
he inform

ation set forth below
 is labeled according to

the corresponding rule section to w
hich it is responsive.

I.

	

T
ransferor/T

ransferee Inform
ation

(a)
T

he nam
e, address, and telephone num

ber of the A
pplicants:

T
ransferor Inform

ation:

V
odafone A

irT
ouch Plc

T
he C

ourtyard
2-4 L

ondon R
oad

N
ew

bury, B
erkshire R

G
14 1JX

 U
nited K

ingdom

T
ransferee Inform

ation:

Joseph J. Sim
ons, T

rustee
C

lifford C
hance, R

ogers &
 W

ells L
L

P
607 14th Street, N

.W
.

W
ashington, D

C
 20005

(202) 434-0719

(b)
C

itizen
sh

ip

T
ransferor is a corporation organized under the law

s of the U
nited K

ingdom
. T

ransferee

is the T
rustee of a divestiture trust established under the law

s of the state of[ST
A

T
E

J.
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(c)
C

ontact Inform
ation

C
orrespondence concerning this application should be addressed to:

F
o
r th

e T
ran

sfero
r.

D
avid G

ross
A

irT
ouch C

om
m

unications, Inc.
1818 N

 Street, N
W

 Suite 800
W

ashington, D
C

 20036
P

hone: (202) 293-4960
F

A
X

: (202) 293-4970

F
o
r th

e T
ran

sferee.

Joseph J. Sim
ons, T

rustee
C

lifford C
hance, R

ogers &
 W

ells L
L

P
607 14th Street, N

.W
.

W
ashington, D

C
 20005

Please send copies of any correspondence to:

N
ancy J. V

ictory
W

iley, R
ein &

 Fielding
1776 K

 Street, N
W

W
ashington, D

.C
. 20006

K
enneth D

. Patrich
W

ilkinson B
arker K

nauer, L
L

P
2300 N

 Street, N
W

, Suite 700
W

ashington, D
C

 20037-1128

Joim
 T

. Scott, III
V

erizon W
ireless

1001 Pennsylvania A
venue, N

W
W

ashington, D
C

 20004-25 95

(d)
C

urrent A
uthorizations

N
either T

ransferor nor T
ransferee currently hold any international Section 214

authorizations. T
ransferor indirectly holds ow

nership interests in entities that do hold

such authorizations.
G

lobalstar U
SA

, Inc., a w
holly-ow

ned subsidiary of V
odafone

A
irT

ouch, is currently authorized to provide international sw
itched services on a

facilities-based arid resale basis pursuant to Sections 63.1 8(e)(1) and (e)(2) of the

C
om

m
ission's rules (1) via a gatew

ay facility located in C
lifton, T

exas,
see

File N
o. ITC

-
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214-19990728-00484, Public N
otice,

International A
uthorizations G

ranted,
R

eport N
o.

T
E

L
-00131, D

A
 99-1782 (rel. Sept. 2, 1999); and (2) via tw

o gatew
ay facilities located in

Sm
iths Falls, O

ntario, and H
igh R

iver, A
lberta, C

anada;
see

File N
o. IT

C
-214-19991229-

0795, Public N
otice,

International A
uthorizations G

ranted,
R

eport N
o. T

E
L

-00191, D
A

00-36 1 (rel. Feb. 24, 2000). N
one of these authorizations held by G

lobaistar U
SA

, Inc. is
the subject of the transaction described herein. T

ransferor also holds a noncontrolling
ow

nership interest in C
ellco Partnership, w

hich directly and indirectly holds a num
ber of

authorizations under the ultim
ate control of B

ell A
tlantic C

orporation. T
hese

authorizations are a m
atter of public record at the C

om
m

ission.8 File N
os.

IT
C

-214-19961008-00504, IT
C

-214-19960422-00159, IT
C

-214-19960924-00461, IT
C

-

94-275,
IT

C
-214-19961004- 00492, IT

C
-214-19961 118-00579.

II.

	

T
ransferee Inform

ation

(h)

	

10 P
ercent or G

reater O
w

nership Interests

N
ot applicable.

(1)

	

F
oreign C

arrier A
ffiliations

T
rustee hereby certifies that it is not a foreign carrier. T

rustee further certifies that it is

not affiliated w
ith any foreign carrier.

(j)-(k)
C

ontrolling Interests in F
oreign C

arrier A
ffiliates

T
rustee certifies that it is not a foreign carrier in any country, and that it neither controls

nor is otherw
ise affiliated w

ith any foreign carrier.

(I)

	

International R
esale

Not applicable -- transferee holds no foreign carrier affiliations.

(
m
)

N
o
n
-
D
o
m
i
n
a
n
t
 
T
r
e
a
t
m
e
n
t

T
ransferee is not affiliated w

ith a foreign carrier on any route. A
s A

pplicants have

discussed above, C
M

T
 Partners and its licensee entities rem

ain entitled to a presum
ption

of non-dom
inance on all routes under Sections 63.l0(a)(1) and (4) of the C

om
m

ission's

R
ules, 47 C

.F.R
 § 63.10(a)(1), (4), as transferee has no affiliation w

ith a foreign carrier, is

not itself a foreign carrier, and w
ill be providing service solely on a resale basis.

8

	

S
ee V

o
d

afo
n

e A
irT

o
u

ch
-B

ell A
tlan

tic O
rd

er.
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(n)
Special C

oncessions C
ertification

T
rustee hereby certifies that it has not 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 sufficient m

arket pow
er on the foreign end of the route to affect

com
petition adversely in the U

.S. m
arket. T

rustee also certifies that it w
ill not enter into

such agreem
ents in the future.

(o)
A

nti-D
rug A

buse A
ct C

ertification

T
rustee certifies pursuant to Section 1.2001 through 1.2003 of the C

om
m

ission's R
ules,

47 C
.F.R

. § 1.2001-1.2003, that it is not subject to a denial of Federal benefits pursuant
to Section 5301 of the A

nti-D
rug A

buse A
ct of 1988, 21 U

.S.C
. §

853(a).

(p)
Stream

lined P
rocessing

T
his application qualifies for stream

lined processing under Section 63.12(a) of the
C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.12 (a), because none of the disqualifying criteria of

Section 63.12(c) applies.

C
O

N
C

L
U

SIO
N

A
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:

ross
C

ounsel
1818 N

 Street, N
W

 Suite 800
W

ashington, D
C

 20036
P

hone: (202) 293-4955
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JO
S

E
P

H
 J. S

IM
O

N
S

, T
R

U
S

T
E

E

B
y:

C
lifford C

hance, R
ogers &

 W
ells L

L
P

607 14th Street, N
.W

.
W

ashington, D
C

 20005
(202) 434-0719

M
ay 31, 2000
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R
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V
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E

	

S
P
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L
 U

S
E

3
5

8
1

1
5

P
A

G
E

N

	

1

	

1

	

F
C

C
U

S
E

O
N

L
Y

O
.
_
O

F
_
_
.

(1
)L

O
C

K
B

O
X

#

S
E

C
TIO

N
 A

 - P
A

Y
E

R
 IN

FO
R

M
A

TIO
N

	

I
(2)

P
A

Y
E

R
 N

A
M

E
(if

paying by credit card, enter nam
e exactly as it appears on your card)

(3)
T

O
T

A
L A

M
O

U
N

T
 P

A
ID

 (dollars and cents)

W
i
l
k
i
n
s
o
n
 
B
a
r
k
e
r
 
K
n
a
u
e
r
,
 
L
L
P

$

	

7
8
0
.0

0
(4)

S
T

R
E

E
T

 A
D

D
R

E
S

S
 LIN

E
 N

O
. 1

2
3
0
0
 N

 S
tr

e
e
t,

	

N
.W

.
(5)

S
T

R
E

E
T

 A
D

D
R

E
S

S
 LIN

E
 N

O
.2

S
u
ite

 7
0
0

(6
)

C
ITY

(7)
S

TA
TE

(8)
Z

IP
 C

O
D

E

W
a
sh

in
g
to

n
D

.C
.
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Wilkinson Barker Knauer, LLP

Date

	

Invoice No.

05/31/00 14969

Description

	

Amount

$780.00

FCCOO1

Wilkinson Barker Knauer, LLP
2300 N Street N.W., Suite 700
Washington, D.C. 20037-1128

Total:

	

$780.00

OOO12

	

57753

	

1

Date 05/31/00

$780.00

PAY Seven Hundred Eighty and 00/100 Dollars

TO THE

FEDERAL COMMUNICATIONS COMMISSION

Il'O??3i' I:ostoooo3oI:

	

____ ________________________


