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 C
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In
 th

e M
atter o

f

U
S

A
sia T

eleco
m

, L
L

C
,

T
ran

sfero
r an

d
 L

icen
see,

an
d

H
A

T
 K

.K
. C

o
rp

o
ratio

n
,

T
ran

sferee

A
p

p
licatio

n
 P

u
rsu

an
t to

 S
ectio

n
s 214

an
d

 310(b
)(4) o

f th
e C

o
m

m
u

n
icatio

n
s

A
ct, as A

m
en

d
ed

, to
 T

ran
sfer C

o
n

tro
l o

f

U
S

A
sia T

eleco
m

, L
L

C
 an

d
 to

 E
xceed

 th
e

In
d

irect F
o

reig
n

 O
w

n
ersh

ip
 B

en
ch

m
ark

in
 U

S
A

sia T
eleco

m
, L

L
C

A
P

P
L
IC

A
T

IO
N

 T
O

 T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L
 A

N
D

T
O

 A
C

C
E

P
T

 IN
D

IR
E

C
T

 F
O

R
E

IG
N

 IN
V

E
S

T
M

E
N

T

I.

	

IN
T

R
O

D
U

C
T

IO
N

U
S

A
sia T

elecom
, LLC

 ("U
S

A
T

") and H
A

T
 K

.K
. C

orporation ("H
A

T
")

(collectively "A
pplicants") hereby request approval, pursuant to S

ection 214 of the

C
om

m
unications A

ct of 1934, as A
m

ended ("C
om

m
unications A

ct"), to transfer control

of U
S

A
T

 from
 the current shareholders of U

S
A

T
 (none of w

hich currently control the

com
pany) to H

A
T

. A
dditionally, because (1) H

A
T

 is a w
holly-ow

ned subsidiary of

M
itsubishi C

orporation ("M
itsubishi"), a Japanese com

pany; and (2) U
S

A
T

 is authorized

to operate tw
o land earth stations in H

aw
aii, A

pplicants seek authority to exceed the

S
tre

a
m

lin
e
d

	

S
P
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D

R
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indirect foreign ow
nership benchm

ark set forth in S
ection 31 O

(b)(4) of the

C
om

m
unications A

ct.1

P
art II of this A

pplication describes the proposed transaction and

dem
onstrates that grant of this A

pplication is in the public interest. P
art Ill provides the

inform
ation required by 47 C

.F
.R

.
§

63.18.

II.

	

D
E

S
C

R
IP

T
IO

N
 O

F
 T

R
A

N
S

A
C

T
IO

N
 A

N
D

 P
U

B
L

IC
 IN

T
E

R
E

S
T

S
T

A
T

E
M

E
N

T

U
S

A
T

 holds a S
ection 214 authorization to provide global facilities-based

and resale services.2 It also holds earth station authorizations to provide services
via

the P
hilippine-licensed satellite system

, A
G

ILJA
 2, and the Japanese-licensed satellite

system
, JC

S
A

T
-3.

U
nder the proposed transaction, H

A
T

, a D
elaw

are corporation, w
ill acquire

an 80%
 interest in U

S
A

T
, a lim

ited liability com
pany, by buying the m

em
bership

interests of U
S

A
T

's existing M
em

bers, none of w
hich currently control the com

pany

H
A

T
 is a w

holly-ow
ned subsidiary of M

itsubishi C
orporation, a Japanese com

pany.

T
elvia, Inc. ("T

elvia"), a D
elaw

are corporation, w
hich currently holds a 34.3%

 interest in

U
S

A
T

, w
ill retain a 20%

 interest in the com
pany. T

elvia is w
holly-ow

ned by S
tuart

B
row

ne, a U
.S

. citizen.

1
C

oncurrently w
ith this A

pplication, A
pplicants are subm

itting the requisit
312

F
orm

 requesting F
C

C
 approval for the transfer of control of U

S
A

T
's tw

o earth stalion

authorizations (attached as E
xhibit 1).

2
U

S
A

T
 does not provide any com

m
on carrier interstate services.

2



T
he proposed change in control, including the proposed foreign

investm
ent, is in the public interest. T

he proposed investm
ent by H

A
T

 w
ill result in the

availability of greater financial resources for U
S

A
T

, perm
itting it to expand services and

provide increased com
petition in the grow

ing m
arket for Internet P

rotocol ("IP
") voice

and data services.

A
dditionally, the F

C
C

 has established a strong presum
ption that indirect

foreign investm
ent above the 25 percent benchm

ark established in S
ection 310(b)(4)

serves the public interest w
hen the investing com

pany is from
 a W

orld T
rade

O
rganization ("W

T
O

") country, such as Japan.3 S
pecifically, the C

om
m

ission stated

that:

B
ecause additional foreign investm

ent can prom
ote

com
petition in the U

.S
. m

arket, w
e conclude 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 licenses w

ith the entry policies w
e justify' and

describe above in S
ection lll.A

 [i.e., a policy of open entry
absent a very high risk to com

petition in the U
.S

. m
arketj.

W
e note that such an analysis could apply in various

contexts: petitions for declaratory rulings by existing or
prospective licensees that the public interest w

ould be
served by allow

ing them
 to exceed 25 percent indirect

foreign ow
nership; initial license applications; and transfers

of control.4

H
ere, the proposed foreign investor, M

itsubishi, is from
 Japan, a W

T
O

 M
em

ber. T
hat

M
itsubishi is, for purposes of the C

om
m

ission's analysis, a Japanese com
pany is

In the M
atter of R

ules and P
olicies on F

oreign P
articipation in the U

.S
.

T
elecom

m
unications M

arket,
12 F

C
C

 R
cd. 23891 (1997)

("F
oreign P

articipation O
rder").

S
ee also

In the M
atter of A

m
endm

ent of the C
om

m
ission's R

egulato,y P
olicies to A

llow

N
on-U

.S
. Licensed S

pace S
tations to P

rovide D
om

estic and International S
atellite

S
e,vice in the U

nited S
tates,

1
2
 F

C
C

 R
cd

. 2
4
0
9
4
, 1

5
1

(1997).

F
oreign P

articipation O
rder

at ¶[
111.

-3
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w
ithout doubt. M

itsubishi is incorporated in Japan, w
here its w

orld headquarters and

the m
ajority of its tangible property are located. A

dditionally, the vast m
ajority of

M
itsubishi's officers, directors, and investm

ent principals are Japanese nationals.
W

hile

M
itsubishi generates sales and revenues w

orldw
ide, Japan rem

ains its principal m
arket.

M
itsubishi's stock is traded on stock exchanges in T

okyo, O
saka, N

agoya, K
yoto,

F
ukuoka, S

apporo (all Japan), London (U
.K

.), and P
aris (F

rance).

A
ccordingly, as M

itsubishi's proposed investm
ent does not pose any risk

to com
petition in the U

.S
. m

arket, A
pplicants request that the C

om
m

ission prom
ptly

grant this request for U
S

A
T

 to accept indirect foreign investm
ent over the statutory

benchm
ark.

III.

	

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 S
E

C
T

IO
N

 63.18

T
he follow

ing inform
ation is provided in com

pliance w
ith 47 C

.F
.R

.
§

63.18:

(a)

	

T
he nam

e, address and telephone num
ber of the Licensee and transferor

U
S

A
sia T

elecom
, LLC

1530 W
ilson R

oad, S
uite 640

A
rlington, V

A
 22209

(703) 522-8970

T
he nam

e, address and telephone num
ber of the proposed transferee is:

H
A

T
 K

.K
. C

orporation
do M

itsubishi International C
orporation

8150 Leesburg P
ike, S

uite 618
V

ienna, V
irginia 22182

(703) 748-4788

is:

4



(b)
U

S
A

T
 is a D

elaw
are lim

ited liability com
pany. H

A
T

 is a D
elaw

are

corporation.

(c)
C

orrespondence concerning this A
pplication should be directed to:

C
hristopher C

. T
ai

C
olleen S

echrest
S

teptoe &
 Johnson, LLP

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036-1 795
(202) 429-3000
C

ounsel for H
A

T
 K

. K
. C

orporation

G
.

W
illiam

 S
peer

P
ow

ell, G
oldstein, F

razer &
 M

urphy LLP
16th F

loor
191 P

eachtree S
treet, N

.E
.

A
tlanta, G

A
 30303

T
elephone: (404) 572-6600

C
ounsel for U

S
A

 T

(d)
U

S
A

T
 has a global S

ection 214 authorization to provide facilities-based

and resale services.5

(e)
A

pplicants seek authority, pursuant to 47 C
.F

.R
. § 63.18(e)(3), for the

change in control described in P
art II above. U

pon F
C

C
 approval and consum

m
ation of

the proposed transaction, U
S

A
T

 w
ill becom

e affiliated w
ith M

itsubishi's non-dom
inant

foreign carrier affiliate listed in S
ection (i), infra. A

ccordingly, U
S

A
T

 w
ill file a foreign

carrier affiliation notification no later than 30 days after the consum
m

ation of the

proposed transaction.6

S
ee

O
verseas C

om
m

on C
arrier S

ection 214 A
pplications A

ctions T
aken, F

C
C

F
ile N

o. IT
C

-97-643, 12 F
C

C
 R

cd. 20500 (1997).

6
S

ee In the M
atter of R

ules and P
olicies on F

oreign P
articipation in the U

.S
.

T
elecom

m
unications M

arket, lB
 D

ocket N
o. 97-142, O

rder on R
econsideration, F

C
C

 00-
339 (rel. S

ept. 19, 2000) (to be codified at47 C
.F

.R
. § 63.11).

5



(f)
N

ot A
pplicable.

(g)
A

pplicants are requesting authority pursuant to 47 C
.F

.R
. § 63.18(e)(3).

T
he grant of this A

pplication w
ill not constitute a m

ajor action as defined in 47 C
.F

.R
.

§ 1.1305. A
ccordingly, no environm

ental inform
ation is required to be subm

itted w
ith

this A
pplication under 47 C

.F
.R

. § 1.1311.

(h)
U

pon approval of this A
pplication, U

S
A

T
 w

ill have the follow
ing direct and

indirect 10%
 or greater shareholders: (1) H

A
T

, w
ith an 80%

 direct interest in U
S

A
T

; (2)

M
itsubishi, w

ith a 100%
 interest in H

A
T

; (3) T
elvia, w

ith a 20%
 interest in U

S
A

T
, and (4)

S
tuart B

row
ne, w

ith a 100%
 interest in T

elvia. M
itsubishi is a publicly traded

corporation w
ith no 10%

 or greater direct or indirect shareholders. U
pon consum

m
ation

of the proposed transaction, U
S

A
T

 w
ill not have any interlocking directorates w

ith any

for&
gn carriers.

T
he address, phone num

ber, and principal business of H
A

T
 is:

H
A

T
 K

.K
. C

orporation
do M

itsubishi International C
orporation

8150 Leesburg P
ike, S

uite 618
V

ienna, V
irginia 22182

(703) 748-4788
P

rincipal B
usiness: Investm

ent in U
S

A
T

T
he address, phone num

ber, and principal business of M
itsubishi C

orporation is:

M
itsubishi C

orporation
6-3 M

arunouchi 2-C
hom

e
C

hiyoda-ku
T

okyo, Japan 100-86
81-3-3210-9103
P

rincipal B
usiness: D

iversified M
anufacturing

T
he address, phone num

ber and principal business of T
elvia is:

T
elvia, Inc.

970 N
. K

alaheo A
venue, S

uite C
-307

-6
-



K
ailua, H

aw
aii 96734

(808) 254-6654
P

rincipal B
usiness: Investm

ent in U
S

A
T

T
he address, phone num

ber, and principal business of S
tuart B

row
ne is:

S
tuart B

row
ne

970 N
. K

alaheo A
venue, S

uite C
-307

K
ailua, H

aw
aii 96734

P
rincipal B

usiness: U
S

A
T

 P
resident

(i)

	

A
pplicants certify, by signature to this A

pplication, that upon approval and

consum
m

ation of the proposed transaction U
S

A
T

 w
ill becom

e affiliated w
ith S

pace

C
om

m
unications C

orporation ("S
C

C
"), a Japanese corporation, in w

hich M
itsubishi

holds a direct 28.41%
 interest. S

C
C

 provides satellites services, including voice, data,

Internet access, and video service to the public in Japan. S
C

C
 is a non-dom

inant

carrier, w
ith approxim

ately 0.4%
 of the local transport and international services m

arket

in Japan.

U)
A

pplicants certify, by signature to this A
pplication, that they do not seek to

provide service to any country in w
hich, upon consum

m
ation of the proposed

transaction (1) A
pplicants are foreign carriers; or (2) A

pplicants control a foreign carrier;

or (3) tw
o or m

ore foreign carriers (or parties that control foreign carriers) together ow
n

m
ore than 25%

 of U
S

A
T

 and are parties to, or beneficiaries of, a contractual

relationship affecting the provision or m
arketing of international basic

telecom
m

unications services in the U
nited S

tates. A
pplicants certify that U

S
A

T
 seeks

to m
aintain its authority to provide services to Japan, w

here, upon consum
m

ation of the

proposed transaction, U
S

A
T

 w
ill be affiliated w

ith S
C

C
, a non-dom

inant provider of

satellite services.

7



(k)

	

U
pon approval and consum

m
ation of the proposed transaction, U

S
A

T
 w

ill

becom
e affiliated w

ith one non-dom
inant carrier in Japan. Japan is a m

em
ber of the

W
T

O
.

(I)
A

s dem
onstrated in paragraph (m

) below
, upon consum

m
ation of the

proposed transaction, U
S

A
T

 w
ill rem

ain entitled, pursuant to 47 C
.F

.R
. § 63.10(a)(3), to

non-dom
inant status on all international routes, including the U

.S
.-Japan route.

(m
)

U
S

A
T

 continues to qualify for non-dom
inant status on all routes. A

s

noted in item
 (i) above, upon approval of the proposed transaction, U

S
A

T
 w

ill be

affiliated w
ith S

C
C

, a satellite service provider in Japan. S
C

C
 controls only

approxim
ately 0.4%

 of the local access and international transport m
arkets in Japan. In

short, U
S

A
T

 is not and w
ill not be affiliated w

ith any foreign carrier w
ith sufficient m

arket

pow
er to affect adversely com

petition in the U
.S

. m
arket. T

hus U
S

A
T

 is entitled, under

S
ection 63.10(a)(3), to m

aintain its non-dom
inant status on all routes, including the

U
.S

.-Japan route.

(n)
A

pplicants certify that they have not agreed to accept special concessions

directly or indirectly from
 any foreign carrier or adm

inistration 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 adversely com
petition in the U

.S
. m

arket and w
ill not

enter into such agreem
ents in the future.

(o)
B

y their signatures to this A
pplication, A

pplicants certify pursuant to 47

C
.F

.R
. § 1.2002 that they are not subject to denial of any federal benefits pursuant to

S
ection 5301 of the A

nti-D
rug A

buse A
ct of 1988.

S
ee

21 U
.S

.C
. § 853a.

(p)
N

ot applicable.

8



IV
.

	

C
O

N
C

L
U

S
IO

N

F
or the reasons set out above, A

pplicants hereto request that the

C
om

m
ission prom

ptly grant this application to transfer control of U
S

A
T

 under T
itle II,

and to perm
it U

S
A

T
 to exceed 47 U

.S
.C

.
§

310(b)(4)'s indirect foreign investm
ent

benchm
ark.

D
ate:

M
arch

5
t

2001

C
hristopher C

. T
ai

	

B
y:

R
espectfully subm

itted,

U
S

A
s1a Telecom

, LLC

C
olleen S

echrest

	

S
hãun C

ohen
S

tep
to

e &
 Jo

h
n

so
n

, L
L

P

	

C
hief F

inancial O
fficer

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036
C

o
u

n
sel fo

r H
A

T
 K

.K
. C

o
rp

o
ratio

n

	

H
A

T
 K

.K
. C

o
rp

o
ratio

n

K
eiji T

atsum
i

T
reasurer and S

ecretary

B
y:9



IV
.

	

C
O

N
C

L
U

S
IO

N

F
or the reasons set out above, A

pplicants hereto request that the

C
om

m
ission prom

ptly grant this application to transfer control of U
S

A
T

 under T
itle II,

and to perm
it U

S
A

T
 to exceed 47 U

.S
.C

.
§

31 0(b)(4)'s indirect foreign investm
ent

benchm
ark.

D
ate:

M
a
rch

2
-, 2

0
0
1

	

R
espectfully subm

itted,

U
S

A
sia T

elecom
, LLC

C
hristopher C

. T
ai

	

B
y:

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

C
olleen S

echrest

	

S
haun C

ohen
S

te
p
to

e
 &

Jo
h

n
so

n
,

LLP

	

C
hief F

inancial O
fficer

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036
C

o
u

n
sel fo

r H
A

T
K

.K
. C

o
rp

o
ratio

n

	

H
A

T
 K

.K
. C

o
rp

o
ra

tio
n

B
y:

K
eiji T

atsum
i

T
reasurer and S

ecretary

9



FEDERAL COMMUNICATIONS COMMISSION

FCC 312
Main Form

Appcoxcd by 0MB
30641-0515

ii Ag.Bwdu iiuw
ir Kc,onie: I I irs.

FCC Usc Only

File Number:

Call Sign:

Fce Number:
APPLICATION FOR SATELLITE SPACE AND EARTH STATION AUTHORIZATIONS

APPLICANT IN FORMATION
I. Legal Name of Applicant 2. Voice Telephone Number

USAsia Telecom, LLC (703) 522-8970
3. Other Name Used for Doing Business (if any) 4. Fax Telephone Number

SkyTiger (703) 522-6174
5. Mailing Street Address or P.O. Box

___________

6. City

1530 Wilson Road, Suite 640 Arlington
7. State / Country (if not U.S.A.) 8. Zip Code

ATFENTION: VA 22209
9. Name of Contact Representative (If other than applicant) 10. Voice Telephone Number

Christopher Tai (202) 429-3000
II. Firm or Company Name 12. Fax Telephone Number

Steptoe & Johnson, LLP (202) 429-3902
13. Mailing Street Address or P.O. Box

___________

14. City

1330 Connecticut Avenue, N.W. Washington
15. State / Country (if not U.S.A) 16. Zip Code

AUENTION:
DC 20036

	

-

17. Place an "X" in the box nex

a I. Earth Station

D a2. Space Station

CLASSIFICATION OF FILING
to the classification that applies to this filing for both questions a. and b. Mark

bi. Application for License of New Station

D b2. Application for Registration of New
Domestic Receive-Only Station

Liii b3. Amendment to a Pending Application

[I] b4. Modification of License or Registration

b5. Assignment of License or Registration

l

	

lithis tiling is in refirence to an existing station, enter:

all sign of station:

EU(J0148, E990452

[jJ be. Transfer of Control of License or Registration

[] bl. Notification of Minor Modification

b8. Application for License of New Receive-Only Station Using Non-U.S. Licensed Satellite

b9. Letter of Intent to Use Non-U.S. Licensed Satellite to Provide Service in the United States

blO. Other (Please Specify):

FCC 312. Main Form - Page I
l:cbru, 1998

onlyonc boI17a and only one box for I lb.

19. If this filing is an amendment to a pending application enter:

(a) Date pending application was filed:

	

(b) File number of pending application:



TYPE OF SERVICE

20. NATURE OF SERVICE: This filing is fi.r art authorization to provide or use the following type(s) of service(s): Place an "X" in the box(es) next to all that apply.

a. Fixed Satellite

	

EJ c. Rudiodcterrnination Satcllit

	

e. Direct to home Fixed Satellite

b. Mobile Satellite

	

D d. Earth Exploration Satellite

	

LI f. Digital Audio Radio Service

	

g. Other (please specify)_____________________________________________________

21. STATUS:

	

Place an

	

in the box next to the applicable status. Mark only one box. 22. If earth station applicant, place an "X

	

in the box(es) next to all that apply.

LI a. Common Carrier

	

b. Non-Common Carrier LI a. Using U.S. licensed satellites

	

b. Using Non-U.S. licensed satellites

23. If applicant is providing INTERNATIONAL COMMON CARRIER service, see instructions regarding Sec. 214 filings. Mark only one box. Are these facilities:

a. Connected to the Public Switched Network

	

b. Not connected to the Public Switched Network

24. FREQUENCY BAND(S): Place an "X" in the box(es) next to all applicable frequency band(s).

[J a. C-Band (4/6 0Hz)

[]b. Ku-Band (12/14 0Hz)

	

[J c. Other (Please specify)

	

--

TYPE OF STATION

25.CLASS OF STATION: Place an

	

in the box next to the class of station that applies. Mark only one box.

a. Fixed Earth Station

	

b. Temporary-Fixed Earth Station []c. 12/14 0Hz VSAT Network

If space station applicant, go to Question 27.

26.TYPE OF EARTH STATION FACILITY Mark only one box.

Ill a. TransmitiReceive

	

[J b. Transmit-Only

	

[J c. Receive-Only

PURPOSE OF MODIFICATION OR AMENDMENT

27.The purpose of this proposed modification or amendment is to: Place an "X" in the box(es) next to all that apply.

a -- authorization to add new emission designator and related service

	

N/A
b -- authorization to change emission designator and related service
c -- authorization to increase EIRP and EIR density
d -- authorization to replace antenna

e -- authorization to add antenna
f -- authorization to relocate fixed station

g -- authorization to change assigned frequency(ies)
h -- authorization to add Points of Communication (satellites & countries)

-- authorization to change Points of Communication (satellites & countries)
-- authorization for facilities for which environmental assessment and radiation hazard reporting is required

k -- Other (Please Specify)

ENVIRONMENTAL POLICY

2. Would a Commission grant of any I)ropul in this application or amendment have a significant environmental impact as defined by 47 CFR 1.1307?

	

0 YESII 'r LS, submit the smameincimi as required by Sections 1.1308 nd 1.1311 of the Commission's rules, 41 C.F.R. § 1.1308 and 1.1311, as art cxhiibim to this application.
A Ratliatiomi I lazard Siumiy must accompany all applications as an eshmihit for new transmitting facilities mator modifications, or rna!or amneitdnments. Rclr in OFF [3ullctiii 65.

LI d. Mobile Earth Station [Je. Space Station D • Other
(Specify)

JNO

FCC 312, Main Form - Page 2
February, 199$



ALlEN OWNERSHIP

29. Is the applicant a foreign government or the representative of any foreign government? -

	

YES EJ NO

	

-

30. Is the applicant an alien or the representative of an alien? LII YES NO

31. Is the applicant a corporation organized under the laws of any foreign government? LI YES jJ NO

32. Is the applicant a corporation of which more than one-fifth of the capital stock is owned of record or YES NO
voted by aliens or their representatives or by a foreign government or representative thereof or by any
corporation organized under the laws of a foreign country?

33. Is the applicant a corporation directly or indirectly controlled by any other corporation of which more than YES NO
one-fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a foreign
government or representative thereof or by any corporation organized under the laws of a foreign country?

34. If any answer to questions 29, 30,31,32 and/or 33 is Yes, attach as an exhibit, the identification of the aliens or
foreign entities, their nationality, their relationship to the applicant, and the percentage of stock they own or vote.

See Exhibit A

BASIC QUALIFICATIONS
35. Does the applicant request any waivers or exemptions from any of the Commission's Rules?

	

LI YES NOIf Yes, attach as an exhibit, copies of the requests for waivers or exceptions with supporting documents.
36. I-las the applicant or any party to this application had any FCC station authorization or license revoked or had

	

iii YES EI NOany application for an initial, modification or renewal of FCC station authorization, license, or construction
permit denied by the Commission? If Yes, attach as an exhibit, an explanation of the circumstances.

37. Has the applicant, or any party to this application, or any party directly or indirectly controlling the applicant ever been

	

YES ii

	

NOconvicted of a felony by any state or federal court? If Yes, attach as an exhibit, an explanation of the circumstances.

38. Has any court finally adjudged the applicant, or any person directly or indirectly controlling the applicant, guilty of unlawfully

	

LI YES j NOmonopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of
manufacture or sale of radio apparatus, exclusive traffic arrangement or any other means or unfair methods of competition?
If Yes, attach as an exhibit, an explanation of the circumstances.

39. Is the applicant, or any person directly or indirectly controlling the applicant, currently a party in any pending matter

	

El YES 1I1 NOreferred to in the preceeding two items? If Yes, attach as an exhibit, an explanation of the circumstances.

40. if the applicant is a corporation and is applying for a space station license, attach as an exhibit the names, addresses, and citizenship of those
stockholders owning of record and/or voting 10 percent or more of the Filer's voting stock and the percentages so held. In the case of fiduciary
control, indicate the bencficiary(ies) or class of beneficiaries. Also list the names and addresses of the officers and directors of the Filer. N/A

41. By checking Yes, the undersigned certifies, that neither the applicant nor any other party to the application is subject to a denial of

	

YES LI NOFederal benefits that includes FCC benefits pursuant to Section 5301 of the Anti-Drug Act of 1988,21 U.S.C. Section 862, because
of a conviction for possession or distribution of a controlled substance. See 47 CFR 1.2002(b) for the meaning of 'patty to the application" for these purposes.

42a. Does the applicant intend to use a non-U.S. licensed satellite to provide service in the United States?

	

EiI YES NOIf yes, answer 42b and attach an exhibit providing the inlrmation specified in 47 C.F.R. § 25.137, as appropriate.
If no, proceed to question 43.

	

See Exhibit B

42b. What aduiiiiistratioii has licensed or is in the process of licensing the space station? If no license will Phil ippinesJapan ,he issued, what administration has coordinated or is in the process of coordinating the space station?

FCC 312. Main Foriii - Page 3
February, t99b



43. Description. (Summarize the nature of the application and the services to be provided).

This application requests authority to transfer control of licensee USAsia Telecom, LLC ("USAT") f row the
current shareholders of USAT to HAT K.K. Corporation. After consummation of the proposed transaction, USAT

will continue to provide Internet protocol satellite services.

Exhibit No.

A.
11
C
D

identify all exhibits that are attached to this application.

Foreign Ownership
Spae Srtnns

Ownership

Statement of Public Interest

CERTIFICATION

The Applicant waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against the regulatory power of the United States because of
the previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this application. The applicant certifies that grant of this
application would not cause the applicant to be in violation of the spectrum aggregation limit in 47 CFR Part 20. All statements made in exhibits are a material part hereof
and are incorporated herein as if set out in full in this application. The undersigned, individually and for the applicant, hereby certifies that all statements made in this
application and in all attached exhibits are true, complete and correct to the best of his or her knowledge and belief, and are made in good faith.

44. Applicant is a (an):

	

(Place an "X" in the box next to applicable response.)

0 a. individual

	

LI b. Unincorporated Association

	

c. Partnership

	

LI d. Corporation

	

e. Governmental Entity L

	

fy

	

LLC

45. Typed Name of Person Signing 46. Title of Person Signing

Shaun Cohen Chief Financial Officer

47. Signature 48. Date

c&6 2 ,

	

oo /

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FiNE AND/OR IMPRISONMENT
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION (U.S. Code, Title 47,
Se&tion 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC 312. Main Form - Page l
Februazy, 1998



FEDERAL COMMUNICATIONS COMMISSION
FCC Use Only

FCC 312 - Schedule A
(Place an "X" in one of the blocks below)

J CONSENT TO TRANSFER OF CONTROL

	

Lii CONSENT TO ASSIGNMENT OF LICENSE

LI NOTIFICATION OF TRANSFER OF CONTROL

	

NOTIFICATION OF ASSiGNMENT
OF RECEIVE ONLY REGISTRATION

	

OF RECEIVE ONLY REGISTRATION

A I. Name of Licensee or Registrant

	

. A2. Voice Telephone Number

USAsia Telecom, LLC (703) 522-8970
A3. Mailing Street Address or P.O. Box A4. Fax Telephone Number

1530 Wilson Road, Suite 640 (703) 522-6174

ATTENTION:
A5. City

_____________
A6. State/Country (if not U.S.A.)

__________
Al. Zip Code

_______________

Arlington VA 22209
A8. List Call Sign(s) of station(s) being assigned or uansfcrcd A9. No. of station(:

listed
E000148, E990452 2

AlO. Name olTransferor/Assignor (if different than licensee or registrant) Al5. Name of Transferee/Assignee

Same as Licensee HAT K.K. Corporation
All. Mailing Street Address or P.O. Box Al6. Mailing Street Address or P.O. Box

8150 Leesburg Pike, S uite 618
A 12. City A 13. State/Country A14. Zip Code All. City Alit. State/Country A 19. Zip Code

Vienna VA 22182
A20. If these facilities are licensed, is the transferee/assignee directly or indirectly contro lled by any other entity? 11 vi

If Yes, attach as an exhibit, a statement (including organizational diagrams where appropriate) which fully and completely
identifies the nature and extent of control including: (I) the name, address, citizenship, and primary business of the controlling
entity and any intermediate subsidiaries or parties; and (2)the names, addresses, citizenship, and the percentages of voting and

	

See Exhibit Cequity stock of those stockholders holding 10 percent or more of the controlling corporation's voting stock.

	

-

A2 I. If these facilities are licensed, attach as an exhibit, a complete statement setting forth the facts which show how the assignment or transfer will serve the public interest.

CERA See Exhibit D
1. The undersigned, individually and for licensee, certifies that all attached exhibits pertinent to Schedule A and all statements made in Schedule A of this application
arc true, complete and correct to the best of his/her knowledge and belief. The undersigned also certifies that any contracts or other instruments submitted herewith are
complete and constitute the full agreement.

2. The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission's consent has been received, but that transfer of
control or assignment of license will be completed within 60 days of Commission consent. The undersigned also acknowledges that the Commission must be notified by letter
within 30 days of consummation.

	

___________________________________________________
A22. Printed Name of Licensee (Must agree with Al) A23. S

	

ature

	

.
____________________________________
A24. Title (Office Held by Person Signing) A25. Da'

liSAsia Telecom, LLC Chief Financial Officer

A2(i

	

I'riuiied Nainc 1,1 Lucene FralbIcior/AssIgnor A27.

	

'Ii tuE A28. Title (Office lIeld by Person Signing)

	

- A29 Date

	

-
ii dii

	

ni 15.0

	

o,ii

	

AiiJ

USAsia Telecom, LLC

	

- ( Chief Financial Officer
AM). l'riiiied Name of Liceii,c Iransteree/Assignee A3l. Signature A32. Title (Office Ileld by Person Signiiig) A33. Datew,thAIS)

HAT K.K. Corporation Treasurer and Secretary

FCC 312. Schedule A
r,

	

mono

r1 p.ri-
L_J



FEDERAL COMMUNICATIONS COMMISSION
FCC Use Only

FCC312-ScheduleA
(Place an "X in one of the blocks below)

CONSENT TO TRANSFER OF CONTROL

	

El CONSENT TO ASSIGNMENT OF LICENSE

El NOTIFICATION OF TRANSFER OF CONTROL

	

NOTIFICATION OF ASSIGNMENT
OF RECEIVE ONLY REGISTRATION

	

OF RECEIVE ONLY REGISTRATION

Al. Name of Licensee or Registrant A2. Voice Telephone Number
USAsia Telecom, LLC (703) 522-8970

A3. Mailing Street Address or P.O. BOX A4. Fax Telephone Number

1530 Wilson Road, Suite 640 (703) 522-6174
ATTENTION:

A5. City A6. State / Country (if not U.S.A.) Al. Zip Code
Arlington

	

. VA 22209
Alt List Call Sign(s) of station(s) being assigned or iransfered A9. No. of siation(

E000148, E990452
listed

2

A 10. Name of Transferor/Assignor (if different than licensee or registrant) A IS. Name of Transferce/Assignee

Same as Licensee HAT K.K. Corporation
All. Mailing Street Address or P.O. Box A 16. Mailing Street Address or P.O. Box

___________________________________________________________ 8150 Leesburg Pike, Suite 618
A 12. City A 13. State/Country A14. Zip Code All. City Allt. State/Country A19. Zip Code

Vienna VA 22182
A20. If these facilities are licensed, is the transferee/assignee directly or indirectly contro lled by any other entity? 11 vit' r-i

If Yes, attach as an exhibit, a statement (including organizational diagramswhere appropriate) which huilly and completely
identifies the nature and extent of control including: (I) the name, address, citizenship, and primary business of the controlling
entity and any intermediate subsidiaries or parties; and (2) the names, addresses, citizenship, and the percentages of voting and
equity stock of those stockholders holding 10 percent or more of the controlling corporation's voting stock.

	

-
A21. If these facilities are licensed, attach as an exhibit, a complete statement setting forth the facts which show how the assignment or transfer will serve the public interest.

CERTIFICATION 'See Exhibit D
I. The undersigned, individually and for licensee, certifies that all attached exhibits pertinent to Schedule A and all statements made in Schedule A of this application
are true, complete and correct to the best of his/her knowledge and belief. The undersigned also certifies that any contracts or other instruments submitted herewith are
complete and constitute the full agreement.

2. The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission's consent has been received, but that transfer of
control or assignment of license will be completed within 60 days of Commission consent. The undersigned also acknowledges that the Commission must be notified by letter
within 30 days of consummation.
A22. Printed Namc of Licensee (Must agree with Al)

tiSAsia Telecom, LLC

A 2( I i iii eu N aiiic il I icciuse 1 rai is ieror/Asigiior
ti

	

hnu Iu.,

	

NI

	

h A 1(J)

USAsIu Telecom, LLC
AM). i'rinied Name of License Transierec/Assignee

Mui

	

W(tI( Au)

1-tAT K.K. Corporation

FCC 312 - Sied'uk

See Exhibit C

A28. Title (Office held by Person Signing)

Chief Financial Officer
A32. Title (0111cc held by Person Signing)

Treasurer and Secretary

A24. Titlc (0111cc Held by Pcrson Signing)

Chief Financial Officer

A23. Signature

A27. Signature

A31. Signature

A25. Date

A29. Dai

A33. Dat
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T
his application requests authority to transfer control of U

S
A

sia T
elecom

, LLC
("u

s
A

r)
from

 the existing shareholders of U
S

A
T

 (none of w
hich currently control the

com
pany) to H

A
T

 K
.K

. C
orporation ("H

A
T

"). H
A

T
 is a D

elaw
are corporation, w

hich is
100%

 ow
ned by M

itsubishi C
orporation ("M

itsubishi"). U
pon approval and

consum
m

ation of the proposed transaction, M
itsubishi w

ill hold an indirect, 80%
 interest

in U
S

A
T

. M
itsubishi is incorporated in Japan, w

here its w
orld headquarters and the

m
ajority of its tangible property are located. A

dditionally, the vast m
ajority of

M
itsubishi's officers, directors, and investm

ent principals are Japanese nationals.
W

hile
M

itsubishi generates sales and revenues w
orldw

ide, Japan rem
ains its principal m

arket.
M

itsubishi's stock is traded on stock exchanges in T
okyo, O

saka, N
agoya, K

yoto,
F

ukuoka, S
apporo (all Japan), London (U

.K
.), and P

aris (F
rance). Japan is a m

em
ber

of the W
orld T

rade O
rganization.

C
oncurrently w

ith this A
pplication, U

S
A

T
 and H

A
T

 have filed a request to transfer
control of U

S
A

T
's S

ection 214 authorization, and to exceed the indirect foreign
investm

ent benchm
ark established in 47 U

.S
.C

. § 310(b)(4). A
 copy of this request is

attached to this E
xhibit A

.
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T
his application requests authority to transfer control of U

S
A

sIa T
elecom

, LLC
("U

S
A

T
") from

 the existing shareholders of U
S

A
T

 to H
A

T
 K

.K
. C

orporation ("H
A

T
"), a

D
elaw

are corporation. H
A

T
 is a w

holly-ow
ned subsidiary of M

itsubishi C
orporation

("M
itsubishi"), a Japanese corporation. U

S
A

T
 is already authorized to com

m
unicate

w
ith the follow

ing foreign-licensed satellite system
s, and w

ill continue to com
m

unicate
w

ith these satellite system
s upon C

om
m

ission approval of the proposed transaction:

E
arth

S
tatio

n

	

S
atellite S

ystem

	

L
icen

sin
g

 Ju
risd

ictio
n

E
000 148

	

M
A

B
U

H
A

Y
 (A

G
ILA

 2)

	

P
hilippines

146° E
.L.

	

(W
T

O
 M

em
ber)

E
990452

JC
S

A
T

-3

	

Japan
128° E

.L./232° W
.L.

	

(W
T

O
 M

em
ber)

U
S

A
T

 does not seek authority to com
m

unicate w
ith any other foreign licensed satellite

system
s.
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T
his application requests authority to transfer control of U

S
A

sia T
elecom

, LLC
("U

S
A

T
") from

 the existing shareholders of U
S

A
T

 (none of w
hich currently control the

com
pany) to H

A
T

 K
.K

. C
orporation ("H

A
T

"). H
A

T
 is a D

elaw
are corporation, w

hich is
100%

 ow
ned by M

itsubishi C
orporation ("M

itsubishi"). M
itsubishi is a publicly traded

corporation, and no investor holds a 10%
 or greater interest in the com

pany.

U
pon F

C
C

 approval of the proposed transaction, H
A

T
 w

ill hold an 80%
 interest in

U
S

A
T

. T
he rem

aining 20%
 w

ill be held by T
elvia, Inc. ("T

elvia"), w
hich currently holds a

34.3%
 interest in the com

pany. T
elvia is w

holly-ow
ned by an individual, S

tuart B
row

ne,
w

ho is a U
.S

. citizen. T
he nam

es, addresses, and principal businesses of each of these
investors is as follow

s:H
A

T
 K

.K
. C

orporation
do M

itsubishi International C
orporation

8150 Leesburg P
ike, S

uite 618
V

ienna, V
irginia 22182

P
rincipal B

usiness: Investm
ent in U

S
A

T

M
itsubishi C

orporation
6-3 M

arunouchi 2-C
hom

e
C

hiyoda-ku
T

okyo, Japan 100-86
P

rincipal B
usiness: D

iversified M
anufacturing

• T
elvia, Inc.

970 N
. K

alaheo A
venue

S
uite C

-307
K

ailua, H
I 96734

P
rincipal B

usiness:
Investm

ent in U
S

A
T

S
tuart B

row
ne

970 N
. K

alaheo A
venue

S
uite C

-307
K

ailua, H
I 96734

P
rincipal B

usiness: U
S

A
T

 P
resident
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T
his application requests authority to transfer control of U

S
A

sia T
elecom

, LLC
("U

S
A

T
") from

 the existing shareholders of U
S

A
T

 to H
A

T
 K

.K
. C

orporation ("H
A

T
").

H
A

T
, a D

elaw
are corporation, is a w

holly-ow
ned subsidiary of M

itsubishi C
orporation

("M
itsubishi").

T
his application is in the public interest. U

S
A

T
 currently provides satellite

Internet services from
 its land earth stations in H

aw
aii, connecting custom

ers in south
A

sia to the U
.S

. Internet backbone. H
A

T
s proposed investm

ent w
ill result in the

availability of greater resources for U
 S

A
T

, perm
itting it to expand services and provide

increased com
petition in the m

arket for Internet services throughout A
sia and the P

acific
region.


