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A
pril 22, 1999

O
ne F

inancial C
enter

B
oston, M

assachusetts 02111
T

elephone: 617/542-6000
Fax: 617/542-2241

C
herie R

. K
iser

T
elephone: 202/434-7300

F
ax: 202/434-7400

W
w

w
.m

intz.com

D
irect D

ial N
um

ber
202/434-7325
Internet A

ddress
crkiser@

m
intz.com

H
A

N
D

 D
E

L
IV

E
R

Federal C
om

m
unications C

om
m

ission
International B

ureau
T

elecom
m

unications D
ivision

P
.
O
.
 
B
o
x
 
3
5
8
1
1
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Pittsburgh, PA 15251-5115

R
e:

	

O
nsite A

ccess L
L

C
, O

nSite V
entures, L

.L
.C

., and O
nSite A

ccess, Inc. -
A

pplication for A
uthority P

ursuant to Section 214 of the C
om

m
unications

A
ct of 1934, A

s A
m

ended, T
o T

ransfer C
ontrol of O

nsite A
ccess L

L
C

,
A

n A
uthorized International C

arrier, from
 O

nSite V
entures, L

.L
.C

.,
to O

nSite A
ccess, Inc.

D
e
a
r
 
S
i
r
/
M
a
d
a
m
:

E
nclosed please find an original and five copies of the A

pplication of O
nSite V

entures
L

.L
.C

. and O
nSite A

ccess, Inc., to transfer control of O
nsite A

ccess L
L

C
 from

 O
nSite V

entures,
L

.L
.C

. to O
nSite A

ccess, Inc. pursuant to Section 214 of the C
om

m
unications A

ct. A
lso

enclosed is the requisite fee of $780.00 to cover the associated filing fee together w
ith a R

equest
for C

onfidential T
reatm

ent of E
xhibits and an FC

C
 Form

 159. A
n extra copy of this filing is

also enclosed.
K

indly date-stam
p received the extra copy and return it in the postage-paid

envelope that is provided. If you have any questions regarding this filing, please contact
undersigned counsel.

Respectfully submitted,

C
hérie R

.
C
a
s
e
y
 
B
.
 
A
n
d
e
r
s
o
n

C
ounsel for O

nsite A
ccess L

L
C

,
O

nSite V
entures, L

.L
.C

., and O
nSite A

ccess, Inc.

E
nclosures

cc:
T

roy T
anner, International B

ureau
B

rian B
enz

D
C

D
O

C
S

: 147829.1 (362d01!.doc)



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

)
O

nS
ite A

ccess L
L

C
, O

nS
ite V

entures, L
.L

.C
., and )

O
nSite A

ccess, Inc.

	

))
A

pplication for A
uthority P

ursuant to

	

)

	

File N
o. IT

C
-99-______

Section 214 of the C
om

m
unications A

ct of

	

)
1934, as A

m
ended, to T

ransfer C
ontrol of

	

)
O

nS
ite A

ccess L
L

C
, an A

uthorized

	

)
International C

arrier, from
 O

nS
ite V

entures, L
.L

.C
. )

to O
nS

ite A
ccess, Inc.

	

)

A
P

P
L

IC
A

T
IO

N

O
nS

ite V
entures, L

.L
.C

. ("O
V

C
") and O

nS
ite A

ccess, Inc., ("O
A

T
") (collectively, the

"A
pplicants") hereby request authority, pursuant to section 214 of the C

om
m

unications A
ct of

1934, as am
ended, 47 U

.S
.C

. § 214 (1982), and section 63.18 of the C
om

m
ission's rules,

47 C
.F

.R
. § 63.18 (1998), to transfer control of O

nS
ite A

ccess L
L

C
 ("O

A
C

") from
 O

V
C

 to O
A

T
.

O
n O

ctober 17, 1997, O
A

C
 w

as granted S
ection 214 authority to resell international

telecom
m

unications services betw
een the U

nited S
tates and various international points." In

1998, the C
om

m
ission approved a transfer of control of O

A
C

 to O
V

C
.2'

'

	

T
he C

om
m

ission's original S
ection 214 approval for O

nS
ite A

ccess L
L

C
 is stated in P

ublic N
otice

R
eport N

o. 1-8268, File N
o. IT

C
-97-5 11 (released O

ctober 23, 1997).

2/
T

he C
om

m
ission accepted the application for transfer of control of O

nSite A
ccess L

L
C

 to O
nSite

V
entures, L

.L
.C

. in F
ile N

o. IT
C

-98-222 on M
arch 20, 1998. S

ee "S
tream

lined International S
ection 214

and Section 310(b) A
pplications A

ccepted for Filing," P
ublic N

otice, R
eport N

o. T
el-140-A

, File N
o.

IT
C

-98-222-T
C

 (released M
arch 20, 1998) (listing application as accepted for filing).

T
he application

w
as granted and took effect autom

atically on A
pril

25,
1998, pursuant to the C

om
m

ission's
"stream

lined" S
ection 214 rules. S

ee 47 C
.F

.R
. § 63.12 (providing for autom

atic approval of S
ection 214

applications subm
itted under stream

lining rules 35 days after date of public notice listing application as
accepted for filing).



T
he A

pplicants respectfully request expedited treatm
ent of this application to perm

it them

to undertake the transactions contem
plated by the Series B

, Series C
 and Series D

 Preferred

Stock Purchase A
greem

ent ("Stock Purchase A
greem

ent") and A
greem

ent and Plan of M
erger

("M
erger A

greem
ent") (collectively "A

greem
ents"), w

hich are attached to this A
pplication as

E
xhibits 1 and 2 and are incorporated by reference. T

he A
greem

ents require, am
ong other

things, the m
erger of O

V
C

 into O
A

T
 and the issuance of preferred stock by O

A
I.3'

G
rant of the request for a transfer of control of O

A
C

 from
 O

V
C

 to O
A

T
 - together w

ith

the issuance of preferred stock contem
plated by the Stock Purchase A

greem
ent -- w

ill prom
ote

com
petition in the international telecom

m
unications m

arketplace. O
A

C
 w

ill have access to

O
A

I's capital and a larger pool of technical and business expertise and contacts. O
A

C
 w

ill be

able to achieve significant econom
ic and m

arketing efficiencies and thereby w
ill be better

equipped to provide advanced, high quality, low
 cost telecom

m
unications services to subscribers.

Follow
ing the transfer of control, O

A
C

 w
ill provide service under the sam

e nam
e and

authority.
T

he transfer of control w
ill have no adverse consequences, and the sam

e public

interest findings w
hich led the C

om
m

ission initially to grant O
A

C
's original application for

international resale authority and the petition to transfer control of O
A

C
 to O

V
C

 support grant of

the instant petition.
A

ccordingly, grant of this application w
ill serve the public interest.

T
he P

arties

O
A

C
 is a N

ew
 Y

ork L
im

ited L
iability C

om
pany w

hich is presently ow
ned 100%

 by

O
V

C
, a D

elaw
are L

im
ited L

iability C
om

pany. T
he principals of O

V
C

 are A
rthur Sim

on, D
aren

W
. H

ornig, M
artin R

abinow
itz, R

S
I-O

S
A

 H
oldings, Inc., and V

eritech V
entures L

L
C

. T
hus, for

The A
greem

ents require these transactions to be consum
m

ated no later than 115 days from
 A

pril 16,
1999.

2



purposes of this application to transfer control, O
V

C
 is the transferor of its controlling interest in

O
A

C
 to O

A
T

, the transferee.

Section 63.18 Inform
ation

T
he follow

ing inform
ation is subm

itted, as required by section 63.18 of the

C
om

m
ission's R

ules in support of this application:

(a)
N

am
e, A

ddress and T
elephone N

um
ber

O
nSite A

ccess L
L

C
680 Fifth A

venue, 12th Floor
N

ew
 Y

ork, N
Y

 10019
T

el: (212) 324-1500

O
nSite V

entures, L
.L

.C
.

680 Fifth A
venue, 12th Floor

N
ew

Y
ork,N

Y
 10019

T
el: (212) 324-1500

O
nSite A

ccess, Inc.
680 Fifth A

venue, 12th Floor
N

ew
 Y

ork, N
Y

 10019
T

el: (212) 324-1500

(b)
State of Form

ation

O
A

C
 is a lim

ited liability com
pany organized under the law

s of the State of N
ew

 Y
ork.

O
V

C
 is a lim

ited liability com
pany organized under the law

s of the State of D
elaw

are. O
A

T
 is a

corporation organized under the law
s of the State of D

elaw
are.

(c)
C

orrespondence

C
orrespondence concerning this application should be sent to:

C
hérie R

. K
iser, E

sq.
C

asey B
. A

nderson, E
sq.

M
IN

T
Z

, L
E

V
IN

, C
O

H
N

, FE
R

R
IS, G

L
O

V
SK

Y
and PO

PE
O

, P.C
.

701 Pennsylvania A
venue, N

.W
., Suite 900

W
ashington, D

.C
. 20004

(202) 434-7300

3



w
ith a copy to:

B
rian B

enz
C

hief Financial O
fficer

O
nSite A

ccess L
L

C
680 Fifth A

venue, 12th Floor
N

ew
 Y

ork, N
Y

 10019

(d)
E

xisting Section 214 A
uthority

O
A

C
 w

as granted section 214 international authority on O
ctober 17, 1997, to resell

international telecom
m

unications services betw
een the U

nited States and various international

points.4'
N

either O
V

C
 nor O

A
T

 possesses section 214 international authority to provide any

telecom
m

unications services, and they do not seek such authority.

(e)
R

equested C
om

m
ission A

ction

O
V

C
 and O

A
T

 do not seek to expand or m
odify O

A
C

's existing section 214 global resale

authority in any w
ay. T

hese parties only seek C
om

m
ission approval to transfer O

V
C

's 100%

ow
nership interest in O

A
C

 to O
A

T
 and for O

A
T

 to issue preferred stock as contem
plated by the

Stock P
urchase A

greem
ent, w

hich approval is a condition precedent to consum
m

ation of the

M
erger A

greem
ent and Stock Purchase A

greem
ent.

(f)
Stream

lined P
rocessing

T
his application is subject to stream

lined processing under section 63.12.

(g)
E

nvironm
ental A

ssessm
ent

O
V

C
 and O

A
T

 do not seek facilities-based authority or to alter O
A

C
's existing

international resale authority; therefore, section 1.1306 of the C
om

m
ission's rules regarding

environm
ental assessm

ents is inapplicable.

S
ee supra note 1.
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(h)

	

C
ertifications! F

oreign A
ffiliations

O
A

C
 and O

V
C

 certify that they are not affiliated w
ith any foreign or U

.S
. facilities-based

carrier.
O

A
I certifies that it is not affiliated w

ith any foreign or U
.S

. facilities-based carrier. In

support of this certification, and as required by section 63.18(h) of the C
om

m
ission's rules, the

nam
e, address, citizenship and principal business of only those m

em
bers w

ho control - or w
ill

control upon closing of the transactions contem
plated by the M

erger A
greem

ent and S
tock P

urchase

A
greem

ent -- 10%
 or m

ore of each of the com
panies, O

A
C

, O
V

C
 and O

A
I, is provided in the charts

below
. T

he percentage interest of each ow
ner is listed on the O

w
nership Interests C

hart, attached hereto as

E
xhibit 3 and for w

hich confidential treatm
ent has been requested

I.
O

w
nership of O

nSite A
ccess L

L
C

M
em

ber N
am

e and A
ddress

M
em

ber O
w

nership
citizenship

P
rincipal B

usiness
Interest

O
nS

ite V
entures L

.L
.C

.
U

.S.A
.

C
om

m
unications!

680 F
ifth A

venue, 12th F
loor

Investm
ents

N
ew

Y
ork,N

Y
 10019

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

_
_
_
_
_
_
_
_
_
_

______________________

II.
O

w
nership of O

nSite V
entures, L

.L
.C

.

M
em

ber N
am

e
and

A
ddress

M
em

ber O
w

nership
citizenship

P
rincipal B

usiness
Interest

R
S

I-O
S

A
 H

oldings, Inc.
U

.S.A
.

Investm
ents In A

id
225 B

roadhollow
 R

oad
P

rovision O
f R

eal E
state-

M
elville, N

ew
 Y

ork 11747
R

elated Services

V
eritech V

entures L
L

C
U

.S.A
.

C
om

m
unications!

2 M
anhattanville R

oad, S
uite 205

Investm
ents

P
urchase, N

Y
 10577

A
rthur S

im
on

U
.S.A

.
T

elecom
m

unications
452

A
rdsley R

oad
Scarsdale, N

ew
 Y

ork 10583

5



III.
O

w
n

ersh
ip

 of O
n

S
ite A

ccess, In
c.

N
am

e
and

A
ddress

O
w

nership Interest
C

itizenship
P

rincipal B
usiness

(follow
ing issuance

of preferred stock)

S
pectrum

 E
quity Investors III, L

.P
.

U
.S.A

.
Investm

ents in
245

L
ytton A

venue, Suite
175

T
elecom

m
unications and

P
alo A

lto, C
alifornia 94301

O
ther B

usinesses
JP

 M
organ Investm

ent C
orporation

U
.S.A

.
Investm

ents in
60 W

all Street,
1
4
th

Floor
T

elecom
m

unications and
N

ew
 Y

ork, N
ew

 Y
ork 10260

O
ther B

usinesses
Sixty W

all Street SB
IC

 Fund, L
.P

.
U

.S.A
.

Investm
ents in

60 W
all Street,

1
4
tI

Floor
T

elecom
m

unications and
N

ew
 Y

ork, N
ew

 Y
ork 10260

O
ther B

usinesses
C

rosspoint V
enture P

artners
U

.S.A
.

Investm
ents in

2925 W
oodside R

oad
T

elecom
m

unications and
W

oodside, C
alifornia 94062

O
ther B

usinesses
R

SI-O
SA

 H
oldings, Inc.

U
.S.A

.
Investm

ents in R
eal E

state
225 B

roadhollow
 R

oad
M

elville, N
ew

 Y
ork 11747

R
SI-O

nSite H
oldings L

L
C

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

_
_
_
_
_
_
_
_
_
_
_

U
.S.A

.
_________________________
Investm

ents In A
nd

225 B
roadhollow

 R
oad

Provision O
f R

eal E
state-

M
elville, N

ew
 Y

ork 11747
R

elated Services
V

eritech V
entures L

L
C

U
.S.A

.
Investm

ents in
2 M

anhattanville R
oad, Suite 205

T
elecom

m
unications and

P
urchase, N

Y
 10577

O
ther B

usinesses
A

T
&

T
 V

enture Fund II, L
P

U
.S.A

.
Investm

ents in
3000 Sand H

ill R
oad

T
elecom

m
unications and

B
uilding 1, Suite 285

O
ther B

usinesses
M

enlo P
ark, C

alifornia 94025

(i)
S

pecial C
oncessions from

 F
oreign C

arriers

A
s required by S

ection 63.18(i) of the C
om

m
ission's rules, O

A
C

, O
V

C
, and O

A
T

 each

certify that they have not agreed, individually or jointly, to accept at present or in the future any

direct or indirect special concessions from
 a foreign carrier or adm

inistration w
ith respect to

6



traffic or revenue flow
s betw

een the U
nited States and any foreign country that O

A
C

 m
ay be

authorized to serve.

(j)

	

C
ertification R

egarding Section 5301 of the A
nti-D

rug A
buse A

ct of 1988

O
A

C
, O

V
C

, and O
A

T
 each certify that they have not been denied, individually orjointly,

any federal benefits pursuant to section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

C
O

N
C

L
U

S
IO

N

For the reasons stated herein, O
V

C
 and

O
AT

respectfully subm
it that the public interest,

convenience and necessity w
ould be furthered by a grant of this application for consent to

transfer control of O
nSite A

ccess L
L

C
 from

 O
nSite V

entures, L
.L

.C
. to O

nSite A
ccess, Inc..

C
hérie R

. K
iser

C
asey B

.
A

nderson
M

intz, L
evin, C

ohn, Ferris,
G

lovsky and P
opeo, P

.C
.

701 P
ennsylvania A

ve., N
.W

., Suite 900
W

ashington, D
.C

. 20004
(202) 434-7300 (phone)
(202) 434-7400 (facsim

ile)

A
ttorneys for O

nSite A
ccess L

L
C

,
O

nSite V
entures, L

.L
.C

.
and O

nSite A
ccess, Inc.

D
ated:

	

, 1999

D
C

D
O

C
S

: 1
4
6
8
1
8
.3

 (3
5
@

@
0
3
!.d

o
c)

13:29

R
espectfully subm

itted,

(I)
O

N
SIT

E
 V

E
N

T
U

R
E

S, L
.L

.C
.

B
y: BC

hief F
inancial O

fficer

(TI)
O

N
SIT

E
 A

C
C

E
SS, IN

C
.

C
hief F

inancial O
fficer

B
rian B

enz
B

y:

7



E
X

H
IB

IT
 1

S
T

O
C

K
 P

U
R

C
H

A
S

E
 A

G
R

E
E

M
E

N
T

S
ubm

itted under S
eal - C

onfidential T
reatm

ent R
equested



E
X

H
IB

IT
 2

A
G

R
E

E
M

E
N

T
 A

N
D

 P
L

A
N

 O
F

 M
E

R
G

E
R

S
ubm

itted under S
eal - C

onfidential T
reatm

ent R
equested



E
X

H
IB

IT
 3

O
W

N
E

R
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R
e:

	

O
nsite A

ccess L
L

C
, O

nSite V
entures, L

.L
.C

., and O
nSite A

ccess, Inc.
-A

pplication for A
uthority P

ursuant to Section 214 of the
C

om
m

unications A
ct of 1934, A

s A
m

ended, T
o T

ransfer C
ontrol

of O
nsite A

ccess L
L

C
, A

n A
uthorized International C

arrier from
O

nSite V
entures, L

.L
.C

., to O
nSite A

ccess, Inc.
-

R
E

Q
U

E
ST

 F
O

R
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O
N

F
ID
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T
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R
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T

M
E

N
T

D
ear M

s. Salas:

In connection w
ith the above-referenced application ("A

pplication" attached hereto),
O

nSite V
entures, L

.L
.C

. ("O
V

C
") and O

nSite A
ccess, Inc., pursuant to Section

0.45
9 of the

C
om

m
ission's R

ules, hereby respectfully request confidential treatm
ent of the Series B

, Series C
,

and Series D
 Stock Preferred Stock Purchase A

greem
ent, the A

greem
ent and Plan of M

erger, and
the O

w
nership Interests C

hart (collectively, "the A
greem

ents and C
hart"). T

he A
greem

ents and
C

hart contain com
petitively sensitive, com

m
ercial and financial inform

ation that w
ould not

otherw
ise be available to the public. A

s such, the A
greem

ents and C
hart fall w

ithin the scope of
Section

0.457(d)
of the C

om
m

ission's R
ules and should be afforded protection from

 public
inspection.

T
his com

petitively sensitive inform
ation w

arrants confidential treatm
ent by the

C
om

m
ission. A

ccordingly, the A
greem

ents and C
hart, set forth at E

xhibits 1, 2, and 3 to the
A

pplication, are being filed in a sealed envelope w
ith the original A

pplication and have been
om

itted from
 the five copies of the A

pplication accom
panying the original.
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In the event that this request for confidential treatm
ent is denied, please provide the

undersigned w
ith advance notice of that determ

ination. T
he parties further request that the

C
om

m
ission stay the release of the A

greem
ents and C

hart until such tim
e as an application for

review
 of the determ

ination is resolved. D
isclosure of the A

greem
ents and C

hart w
ithout

affording the parties an opportunity to contest a finding against confidentiality w
ould prejudice

them
 and render m

oot any successful appeal.

Please contact the undersigned if you have any questions concerning this request.

R
espectfully subm

itted,

C
hérie R

. K
i

C
asey B

. A
nderson

C
ounsel for O

nsite A
ccess L

L
C

,
O

nSite V
entures, L

.L
.C

., and O
nSite A

ccess, Inc.
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