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V
IA

 H
A

N
D

 D
E

LIV
E

R
Y

M
s. M

agalie R
. S

alas

	

t
4

_
(D

7-5
S

ecretary
F

ederal C
om

m
unications C

om
m

ission
International B

ureau -- T
elecom

m
unications

P
.O

. B
ox 358115

P
ittsburgh, P

A
 15251-5115

R
e:

S
kyO

n
lin

e, In
c.: A

p
p

licatio
n

 to
 T

ran
sfer C

o
n

tro
l o

f S
ectio

n
 214

A
u

th
o

rizatio
n

D
ear M

s. S
alas:

E
nclosed please find for filing on behalf of S

kyO
nline, Inc. ("S

kyO
nline"),

an original and five copies of an application to transfer control of the S
ection 214

authorization held by S
kyO

nline.

A
lso enclosed is a check in the am

ount of $780.00 for the applicable filing
fee as w

ell as an additional copy the application w
hich w

e ask you to date stam
p and

return w
ith our m

essenger.

R
espectfully subm

itted,

A
lfred M

. M
am

let
C

olleen S
echrest

E
nclosures
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A

S
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g
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n
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o
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File N
o.

_
_
_
_
_
_
_
_
_
_
_

M
an

ag
em

en
t In

c., S
kyO

n
lin

e, In
c., an

d
S

kyO
n

lin
e C

o
m

m
u

n
icatio

n
s, In

c.

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
S

kyO
n

lin
e, In

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

 S
kyO

n
h

in
e C

o
m

m
u

n
icatio

n
s, In

c.

A
P

P
L

IC
A

T
IO

N
 F

O
R

 T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L

I.

	

IN
T

R
O

D
U

C
T

IO
N

S
T

M
 W

ireless, Inc. ("S
T

M
"), P

equot C
apital M

anagem
ent, Inc. ("P

equot"),

S
kyO

nhine, Inc. ("S
kyO

nline"), and S
kyO

nhine C
om

m
unications, Inc. ("S

kyO
nline

C
om

m
unications") (collectively "A

pplicants") hereby request approval, pursuant to

S
ection 214 of the C

om
m

unications A
ct of 1934 ("C

om
m

unications A
ct"), for the

proposed investm
ents w

hich w
ill result in the loss of negative control of S

kyO
nhine by

S
T

M
 and P

equot. A
dditionally, as tw

o of the proposed investors, T
elfin S

.A
. ("T

elfin")

and N
ouvel Investissem

ent en T
echnologie S

.A
. ("de K

ergolay") are foreign com
panies

w
hich propose to have a greater than 25 percent interest in S

kyO
nline, A

pplicants

request approval, pursuant to S
ection 310(b)(4) of the C

om
m

unications A
ct, to exceed

the indirect foreign ow
nership benchm

ark up to non-controlling levels in S
kyO

nhine



C
om

m
unications, the w

holly-ow
ned subsidiary of S

kyO
nline and the proposed holder of

S
kyO

nhine's earth station authorization.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

S
kyO

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

based and resale services. It also holds an earth station authorization to provide

services via Intelsat and S
olidaridad, the M

exican satellite system
.

U
nder the proposed transaction, S

kyO
nhine proposes to assign its earth

station authorization to its w
holly-ow

ned subsidiary, S
kyO

nline C
om

m
unications.

A
t

the sam
e tim

e, tw
o foreign com

panies, de K
ergolay (Luxem

bourg) and T
elfin (B

elgium
),

propose to invest in S
kyO

nline, resulting in the loss of negative control by both S
T

M
 and

P
equot.

A
s a result, upon F

C
C

 approval of the proposed transaction, S
kyO

nline w
ill

not be ow
ned or controlled by any one corporation or alliance of corporations. R

ather,

S
kyO

nhine w
ill be ow

ned and controlled by several unrelated entities as follow
s: de

K
ergolay and T

elfin w
ill each have a 28.31 percent interest and tw

o B
oard seats; S

T
M

w
ill retain a 16.57 percent interest and one B

oard seat; P
equot, a D

elaw
are corporation,

1
C

oncurrently w
ith this A

pplication, A
pplibants are subm

itting the requisite 312
F

orm
s, requesting F

C
C

 approval for: (1) the
pro form

a
assignm

ent of S
kyO

nhine's earth
station authorization from

 S
kyO

nline to S
kyO

nline C
om

m
unications (attached as E

xhibit
A

); and (2) the transfer of control of S
kyO

nline C
om

m
unications, as m

ore fully described
below

 (attached as E
xhibit B

).

2



w
ill retain a 16.08 percent interest and one B

oard seat; R
em

ec, Inc. ("R
em

ec"), a

C
alifornia corporation, w

ill have a 10.73 percent interest. T
he C

E
O

 w
ill also serve as an

additional m
em

ber of the B
oard. T

hus, it is clear that, upon approval of the proposed

transaction, no one entity w
ill have either affirm

ative or negative control of S
kyO

nline.

T
he proposed change in control, including the proposed foreign

investm
ent, is in the public interest. T

he proposed investm
ents w

ill result in the

availability of greater financial resources for S
kyO

nline, perm
itting it to expand services

and provide increased com
petition in the m

arket for telecom
m

unications 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 31 0(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 B
elgium

.2 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
arket].

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

2

	

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
egulatory 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
ervice in the U

nited S
tates, 12 F

C
C

 R
cd. 24094, 151 (1997).

3



foreign ow
nership; initial license applications; and transfers

of control.3

F
urther, in discussing this "very high risk" standard, the C

om
m

ission concluded that:

w
e cannot at this tim

e envision a circum
stance in w

hich
indirect foreign investm

ents by entities from
 W

T
O

 M
em

ber
countries that do not result in a transfer of control w

ill pose a
very high risk to com

petition.4

H
ere, the proposed foreign investm

ent is indirect (as the earth station authorization at

issue w
ill be held by S

kyO
nhine C

om
m

unications, the w
holly-ow

ned subsidiary of

S
kyO

n line), and the proposed foreign investors are from
 B

elgium
 and Luxem

bourg,

both W
T

O
 M

em
bers. M

oreover, these tw
o com

panies are com
pletely unrelated, and

thus they w
ill not control S

kyO
nhine, either singly or in com

bination. A
ccordingly, the

C
om

m
ission's strong public interest presum

ption is fully applicable.

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 is:

S
kyO

nline, Inc.
2000 L S

treet, N
.W

. #200
W

ashington, D
.C

. 20036
(202) 530-5240

3
F

oreign P
articipation O

rder
at¶

111.

Id.
atIi

112.

4



T
he nam

e, address and telephone num
ber of the proposed transferors

are:

S
T

M
 W

ireless, Inc.
O

ne M
auchly

Irvine, C
A

 92618
(714) 450-9282

P
equot C

apital M
anagem

ent, Inc.
500 N

yala F
arm

 R
oad

W
estport, C

T
 06880

(b)

	

S
kyO

nhine is a D
elaw

are corporation.

(C)

	

C
orrespondence concerning this A

pplication should be directed to:

C
hristopher T

ai
V

ice P
resident and G

eneral C
ounsel

S
kyO

nline, Inc.
2000 L S

treet, N
.W

. #200
W

ashington, D
.C

. 20036
(202) 530-5257

w
ith copies to:A

lfred M
. M

am
let

C
ohleen S

echrest
S

teptoe &
 Johnson, LLP

1330 C
onnecticut A

venue, N
.W

.
W

ashington, D
.C

. 20036-1795
(202) 429-3000

(d)
S

kyO
nline 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(h)(3), for the

change in control described in P
art II above.

(f)
N

ot A
pplicable.

5



(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, S

kyO
nline w

ill have the follow
ing direct

and indirect 10-percent or greater shareholders: (1) S
T

M
, w

ith a 16.57 percent

interest; (2) T
elfin, w

ith a 28.31 percent interest; (3) P
equot, w

ith a 16.08 percent

interest;6 (4) de K
ergolay, w

ith a 28.31 percent interest; and (4) R
em

ec, w
ith a 10.73

percent interest. T
here are no interlocking directorates w

ith foreign carriers.

T
he principal place of business of S

T
M

 is:

S
T

M
 W

ireless, Inc.
O

ne M
auchly

Irvine, C
A

 92618
(714) 450-9282

T
he principal place of business of de K

ergolay is:

N
ouvel Investissem

ent en T
echnologie S

.A
.

do F
idei S

.A
.

50, V
al F

leuri
L-1526 Luxem

bourg
(352) 44 09 29

S
ee O

verseas C
om

m
on C

arriers S
ection 214 A

pplications A
ctions T

aken,
File

N
o. IT

C
-98-1 14, 13 F

C
C

 R
cd. 6496 (S

kyO
nline w

as previously know
n as D

irec-to-
P

hone International, Inc.).

6 P
equot's interest is held through its tw

o subsidiaries, P
equot P

rivate E
quity

F
und, L.P

., a D
elaw

are lim
ited partnership and P

equot O
ffshore P

rivate E
quity F

und,
Inc.

6



T
he principal place of business of T

elfin is:

T
elfin, S

.A
.

1
P

lace du T
rone

B
-i 000 B

russels, B
elgium

3
2
2
5
1
0
7
1
1
1

T
he principal place of business of P

equot is:

P
equot C

apital M
anagem

ent, Inc.
500 N

yala F
arm

 R
oad

W
estport, C

T
 06880

T
he principal place of business of R

em
ec is:

R
em

ec, Inc.
9404 C

hesapeake D
rive

S
an D

iego, C
A

 92123

(i)
S

kyO
nline certifies, by signature to this A

pplication, that upon approval of

the proposed transaction it w
ill be affiliated w

ith a foreign carrier, S
uez Lyonnaise

T
elecom

, w
hich provides voice and data com

m
unications via a cable netw

ork in F
rance.

S
uez Lyonnaise T

elecom
 is ow

ned 100 percent by S
uez Lyonnaise des E

aux

(B
elgium

), w
hich in turn ow

ns 99.4 percent of S
ociete G

enerale de B
elgique ("S

G
B

")

(B
elgium

). S
G

B
 ow

n 96 percent of T
ractabel (B

elgium
), w

hich ow
ns 99.9 percent of

T
elfin.

(j)
S

kyO
n line certifies, by signature to this A

pplication, that it does not seek

to provide service to any country in w
hich (1) S

kyO
nline is a foreign carrier; or (2)

S
kyO

nline controls 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 percent of S
kyO

nline and are

parties to, or beneficiaries of, a contractual relation affecting the provision or m
arketing

of international basic telecom
m

unications services in the U
nited S

tates.

7



(k)

	

U
pon approval of the proposed transaction, S

kyO
nline w

ill be affiliated

w
ith a foreign carrier in F

rance. F
rance is a m

em
ber of the W

T
O

.

(I)
A

s dem
onstrated in paragraph (m

) below
, S

kyO
n line is entitled, pursuant

to 47 C
.F

.R
. § 63.10(a)(3), to non-dom

inant status on all international routes, including

affiliated routes.

(m
)

S
kyO

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

s

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

kyO
nline w

ill be

affiliated w
ith a carrier, S

uez Lyonnaise T
elecom

, in F
rance.

S
uez Lyonnaise T

elecom

is a com
petitive carrier w

hich provides voice and data services via a cable netw
ork. A

s

a com
petitive carrier, S

uez Lyonnaise T
elecom

 clearly controls less than 50 percent of

the local access and international transport m
arkets. In short, S

kyO
nline is not affiliated

w
ith any foreign carrier w

ith sufficient m
arket pow

er to affect adversely com
petition in

the U
.S

. m
arket, and thus S

kyO
nline is entitled, under S

ection 63.10(a)(3), to non-

dom
inant status on all routes.

(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 com
petition adversely in the U

.S
. m

arket and w
ill not

enter into such agreem
ents in the future.

(0)
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 S
kyO

nline and to

exceed the indirect foreign investm
ent benchm

ark in S
kyO

nline C
om

m
unications, Inc.,

the proposed holder of S
kyO

nline's earth station authorization.

D
a
te

: D
e
ce

m
b
e
r2

3
, 1

9
9
9

Respectfully submitted,

S
kyO

nhine, Inc.

A
lfred M

. M
am

let

	

B
y:

	

7
C

olleen S
echrest

	

C
h
risto

p
h
e
r . T

a
i

S
tep

to
e &

 Jo
h

n
so

n
, L

L
P

	

V
ice P

residnt and G
eneral C

ounsel
1330 C

onnecticut A
venue, N

.W
.

W
ashington, D

.C
. 20036

C
o

u
n

sel fo
r S

kyO
n

h
in

e, In
c. an

d

	

S
kyO

n
h

in
e C

o
m

m
u

n
icatio

n
s, In

c.
S

kyO
nhine C

om
m

unications, Inc.

B
y:

	

z7
C

hristopher 9(T
ai

V
ice P

resideht and G
eneral C

ounsel

S
T

M
 W

ireless, In
c.

P
eq

u
o

t C
ap

ital M
an

ag
em

en
t, In

c.

B
y:

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 S
kyO

nline and to

exceed the indirect foreign investm
ent benchm

ark in S
kyO

nhine C
om

m
unications, Inc.,

the proposed holder of S
kyO

nhine's earth station authorization.

D
a
te

: D
e
ce

m
b
e
r2

3
, 1

9
9
9

	

R
especifully subm

itted,

S
kyO

nhine, Inc.

A
lfred M

. M
am

let

	

B
y:

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

C
olleen S

ech rest

	

C
hristopher C

. T
ai

S
tep

to
e &

 Jo
h

n
so

n
, L

L
P

	

V
ice P

resident and G
eneral C

ounsel
1330 C

onnecticut A
venue, N

.W
.

W
ashington, D

.C
. 20036

C
o

u
n

sel fo
r S

kyO
n

lin
e, In

c. an
d

	

S
kyO

n
h

in
e C

o
m

m
u

n
icatio

n
s, In

c.
S

kyO
n

lin
e C

o
m

m
u

n
icatio

n
s, In

c.

B
y:

C
hristopher C

. T
ai

V
ice P

resident and G
eneral C

ounsel

S
T

M
 W

ireless, In
c.

B
y:

	

1

P
eq

u
o

t C
ap

ital M
an

ag
em

en
t, In

c.

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 S
kyO

nhine and to

exceed the indirect foreign investm
ent benchm

ark in S
kyO

nline C
om

m
unications, Inc.,

the proposed holder of S
kyO

nhine's earth station authorization.

D
a
te

: D
e
ce

m
b
e
r2

3
,

1999

	

R
especifully subm

itted,

S
kyO

nhine, Inc.

A
lfred M

. M
am

let

	

B
y:

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

C
ohleen S

echrest

	

C
hristopher C

. T
ai

S
tep

to
e &

 Jo
h

n
so

n
, L

L
P

	

V
ice P

resident and G
eneral C

ounsel

1330 C
onnecticut A

venue, N
.W

.

W
ashington, D

.C
. 20036

C
o

u
n

sel fo
r S

kyO
n

h
in

e, In
c. an

d

	

S
kyO

n
lin

e C
o

m
m

u
n

icatio
n

s, In
c.

S
kyO

nhine C
om

m
unications, Inc.

C
hristopher C

. T
ai

V
ice P

resident and G
eneral C

ounsel

S
T

M
 W

ireless, In
c.

P
eq

u
o

t C
ap

ital M
an

ag
em

en
t, In

c.

B
y:

B
y:

B
y:9
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erRevponve I IlIrs

APPLLCATION FORSATELLITESPACEANDEARTHSTAT1ONAUTHORZATIONS

FCCtJseOnIy
FileNumber:

CalISign:

FeeNumber:

FCC3I2
Main Form

ApprnvdhyOMB
3060-0678

APPLICANTINFORMATION

I LegalNameofApplicant 2.VoicelelephoneNurnbcr

SkyOnline Communications, Inc. (202) 530-5240
3.OtherNameUsedforDoingBusiness(ifany) 4.FaxlelephoneNumber

(202) 530-5260_______________________________________________________________________________
5.MailingStrectAddressorP.O.Box

____________
6.City

2000 L Street, N.W., #200 Washington
7.SlatclCounlry(ifnotU.S.A.)

	

8. ipCode
ATTENTION:

DC

	

I 20036
9.NameoftiontactRcprcsentative( Ifotherthanapplicant) I O.VoiceTelephoneNurnbcr
Alfred M. Hamlet (202) 429-3000

II FirmorCompanyName I 2.FaxTclephoneNumber

Steptoe & Johnson, LLP j

	

(202)

	

429-3902
I 3.MailingStrcctAddressorPOBox I 4.CiIy

1330 Connecticut Avenue, N.W. Washington
I 5.Statc/Country(ifnotU.S.A)

	

I .ZipCode
ATTENTION:

DC I

	

20036

CLASSIFICATIONOFFILINC
I

	

I laandonlyoneboxfor I lb.

a I .EarthStiion

Eli a2.SpaceStation

LII b I .ApplucationforLiccnseofNewSlation

LI b2.ApplicationforRegistrationoINew
DomesticRcccive-OnlyStaluon

fill b3.AmendmenttoaPendingApplication

111111 b4.ModificationofLicenseorRegistration

b5.AssignmcntotLicenseorRcgislration

Eli b6.TransferoltontroloILicenseorRegistration

b7.NotifucationofMinorModilication

jj b8.ApplicationforLicenscofNcwReceive-OnlySlationUsingNon-U.S.LiccnscdSatellite

b9LeuerotlntenttoUscNon-(J.S.LicensedSatelliletoProvideServiccinthcUniledStatcs

1111 bIO.Othcr(PleaseSpecify):

19.1 fthislulungisanamcndrnenutoapendingapplicalioncnter:
(a )Datcpcndrngappl ucationwasti led

	

lb (Fi Icnurnhero fpcnd ingappi cat ion:

F('C3 2,Maurul oruui-Page I
February, I 99

8.1 fthisfilingisinrekrcncetoanexistingstaton.enter:
('allaugnofatation:

E980 198



TYPE OF SERVICE
20. NATURE OF SERVICE: This tiling is for an authorization to provide or use the following type(s) ofservice(s): Place an "X' in the box(es) next to all that apply.

a. Fixed Satellite

	

c. Radiodetermination Satellite

	

e. Direct to Ilome Fixed Satellite

b. Mobile Satellite

	

d. Earth Exploration Satellite

	

f. Digital Audio Radio Service

	

g. Other (please specify)___________________________________________________________

21. STATUS:

	

Place an "X" 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.

a. Common Carrier

	

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

	

b. Using Non-U.S. licensed satellites

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

Lii 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).

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

11111 b. Ku-Band (12/14 Gllz)

	

c. Other (Please specify)

TYPE OF STATION

25. CLASS OF STATION: Place an "X' in the box next to the class of station that applies. Mark only one box.

[jJ a. Fixed Earth Station []b. Temporary-Fixed Earth Station [j] c. 12/14 0Hz VSAT Network []d. Mobile Earth Station [] e. Space Station

If space station applicant, go to Question 27.

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

Eli 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
b -- authorization to change emission designator and related service
c -- authorization to increase EIRP and EIRP 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(PleaseSpecify) pro forma assignment of authorization

ENVIRONMENTAL POLICY

28. Would a Commission grant of any proposal in this application or amendment have a significant environmental impact as defined by 47 CFR 1.1307?

	

Iii YESIf YES. submit the statement as required by Sections 1.1308 and 1.1311 of the Commission's rules, 47 C.F.R. § 1.1308 and 1.1311, as an exhibit to this application.
A Radiation Hazard Study must accompany all applications as an exhibit for new transmitting facilities, major modifications, or major amendments. Rekr to OFT Bulletin 65.

FCC 312, Maui Form - Page 2
February, 1998

El f. Other
(Specify)

a. TransmitlRecejve b. Transmit-OnlyL1

NO



ALIEN OWNERSHIP

29. Is the applicant a foreign government or the representative of any foreign government? YES NO

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

31. Is the applicant a corporation organized under the laws of any foreign government?
LI

YES NO

32. Is the applicant a corporation of which more than one-fifth of the capital stock is owned of record or YES X 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
J YES fj 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. Ifany 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.

BASIC QUALIFICATIONS

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

	

ii YES j NOIf Yes, attach as an exhibit, copies of the requests for waivers or exceptions with supporting documents.

36. Has the applicant or any party to this application had any FCC station authorization or license revoked or had

	

LI YES jj 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

	

Eli YES 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

	

YES 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

	

LI YES IKI 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 beneficiary(ies) or class of beneficiaries. Also list the names and addresses of the officers and directors of the Filer.

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

	

j 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 "party 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'?

	

iin YES L NOIf yes, answer 42b and attach an exhibit providing the information specified in 47 C.F.R. § 25.137, as appropriate.
Ifno,proceedtoqucstion43. Applicant is already authorized to provide services over Intelsat and Solidaridad

42h. What administration has licensed or is in the process of licensing the space station? Ifno license will
be issued, what administration has coordinated or is in the process of coordinating the space station'? ___________________________________________________________

FCC 312, Main Form - ['age 3
February, [998



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

This application requests authority for the pro forma assignment of the call sign listed in
Item 18 from SkyOnline, Inc. to its wholly-owned subsidiary, SkyOnline Communications, Inc.

Exhibit No. Identify all exhibits that are attached to this application.

A Ownership Structure
B Statement of Public Interest
C FCC Form 312 transfer of control application for

_____________ SkyOnline Communications, Inc.
D Application to transfer control of Title II authorization and to

exceed indirect foreign ownership benchmark
_____________

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 arc made in good faith.

44. Applicant is a (an):

	

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

U

	

.

	

.

	

.

	

.

	

.

	

.

	

f. Othera. Individual

	

b. Unincorporated Association

	

c. Partnership

	

X d. Corporation

	

e. Governmental Entity
(Please specify)

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

Christopher C. Tai Vice President and General Counsel

47. Signature 45. Date

De b 23 1999cem er ,

WILLFUL FALSE'STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMEN'I'
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION (U.S. Code, Title 47 ,
Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC 312, Main 1(100 - Page 4
February, 1995



FEDERAL COMMUNICATIONS COMMISSION
FCC Use Only

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

CONSENT TO TRANSFER OF CONTROL

	

CONSENT TO ASSIGNMENT OF LICENSE

LI NOTIFICATION OF TRANSFER OF CONTROL

	

NOTIFICATION OF ASSIGNMENT
OF RECEIVE ONLY REGISTRATION

	

OF RE EC IVE ONLY REGISTRATION

Al Name of Licensee or Registrant A2. Voice Telephone Number

SkyOnline,

	

Inc. (202) 530-5240
Al Mailing Street Address or P.O. Box A4. Fax Telephone Number

2000 L Street, N.W.,

	

//200
ATTENTION:

(202) 530-5260

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

Washington DC 20036
AK. List Call Sign(s) of station(s) being assigned or transfered A9. No. of station(s)

listed

E980 198

A 10. Name of Transferor/Assignor (if different than licensee or registrant) A 15. Name of Transferee/Assignee

___________________________________________________________ SkyOnhine Communications,

	

Inc.
All. Mailing Street Address or P.O. Box A 16. Mailing Street Address or P.O. Box

2000 L Street,

	

N.W.,

	

//200___________________________________________________________
Al2. City Al3. State/Country A14. Zip Code All. City A18. State/Country Al9. Zip Code

Washington DC 20036___________________________________________________________

A20. If these facilities are licensed, is the transferee/assignee directly or indirectly controlled by any other entity?

	

I1 YES NO
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
equity stock of those stockholders holding 10 percent or more of the controlling corporation's voting stock.

	

See

	

Exhibit A

A2l. If these facilities are licensed, attach as an exhibit, a complete statement setting forth the facts which show how the asignntgnl or transf.r will serve the public interest.
see Fxhih1t H

R
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 Name of Licensee (Must agree with Al) A23. Signature A24. Title (Office lfcld by Person Signing) A5

	

-

Vice President and
SkyOnhine, Inc. General Counsel 12/23/99

A26. Printcd Name of License Translror/Assignor A27. Sintu A28. Title (Office I leld by Person Signing) A29.Uateii d,I knni ihn Ien.v Mo.i ,gnc w0h AU)

Vice President and
SkyOnline._Inc.______________________________________ __________________________________________________________________________________ General Counsel 12/23/99

A30. Printed Name of License Transferee/Assignee A3 I. Signature
___________________________________________________________________
A32. Title (Office held by Person Signing) A33i:(MO,I gr

	

with Alit

Sk O li C
Vice President and

i i Iy n ne ommun cat ons, nc.
___________________________________ General Cniins1 U3/99

FC(: 312 - -/.):dL!IC A
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T
his application seeks approval for S

kyO
nline, Inc. ("S

kyO
nline") to assign

its earth station authorization to its w
holly-ow

ned subsidiary, S
kyO

nline
C

om
m

unications, Inc. T
w

o com
panies, S

T
M

 W
ireless, Inc. ("S

T
M

") and P
equot C

apital
M

anagem
ent, Inc. ("P

equot") currently have negative control over S
kyO

nline. P
equot is

a C
onnecticut corporation; S

T
M

 is a D
elaw

are corporation.1

1
C

oncurrently w
ith this A

pplication, S
kyO

nhine and S
kyO

nline C
om

m
unications

are subm
itting: (1) an F

C
C

 F
orm

 312 for the proposed transfer of control of S
kyO

nline
C

om
m

unications (attached as E
xhibit C

); and (2) an A
pplication pursuant to S

ections
214 and 310(b)(4) of the C

om
m

unications A
ct, as am

ended, to transfer control of
S

kyO
nline's T

itle II authorization and to exceed S
ection 310(b)(4)'s indirect foreign

investm
ent benchm

ark in S
kyO

nline C
om

m
unications (attached as E

xhibit D
).
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T
his application requests authority for the

pro form
a

assignm
ent of

S
kyO

nline, Inc.'s ("S
kyO

nhine") earth station authorization to S
kyO

nhine's w
holly-ow

ned
subsidiary, S

kyO
nline C

om
m

unications, Inc. ("S
kyO

nhine C
om

m
unications"). T

his
proposed

pro form
a

assignm
ent is in the public interest as it w

ill enable S
kyO

nhine to
obtain the additional investm

ent, including the foreign investm
ent, proposed in the

concurrently filed transfer of control applications.1 T
his additional investm

ent w
ill enable

S
kyO

nline to expand its services and provide increased com
petition in the m

arket for
telecom

m
unications services.

1
C

oncurrently w
ith this A

pplication, S
kyO

nhine and S
kyO

nline C
om

m
unications

are subm
itting: (1) an F

C
C

 F
orm

 312 for the proposed transfer of control of S
kyO

nline
C

om
m

unications (attached as E
xhibit C

); and (2) an A
pplication pursuant to S

ections
214 and 310(b)(4) of the C

om
m

unications A
ct, as am

ended, to transfer control of
S

kyO
nhine's T

itle II authorization and to exceed S
ection 310(b)(4)'s indirect foreign

investm
ent benchm

ark in S
kyO

nhine C
om

m
unications (attached as E

xhibit D
).





FEDERAL COMMUNiCATIONS COMMISSION

FCC 312
Main Form

Approved by 0MB
306105,75

IM. Avg.i3urdeu, hours
I'cr Rcsp.,nse. II firs.

FCC Use Only
File Number:

Call Sign:

Fee Number:
APPLICATION FOR SATELLITE SPACE AND EARTH STATION AUTHORIZATIONS

APPLICANT INFORMATION
I. Legal Name of Applicant 2. Voice Telephone Number

SkyOnline Communications, Inc. (202) 530-5240

3. Other Name Used for Doing Business (if any) 4. Fax Telephone Number

(202) 530-5260

5. Mailing Street Address or P.O. Box 6. City

2000 L Street, N.W.,

	

#200 washington
7. State /Country (if not U.S.A.) 8. Zip Code

ATTENTION: DC 20036
9. Name of Contact Representative (If other than applicant) 10. Voice Telephone Number

Alfred M. Mamlet (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 USA) 16. Zip Code

ATTENTION: DC 20036

CLASSIFICATION OF FILING
to the classification that applies to this filing for both questions a. and b. Mark only one box for ha and only one box for lib.

L1

17. Place an "X" in the box nex

LII bI. Application for License of New Station b6. Transfer of Control of License or Registration

al. Earth Station

a2. Space Station

El b2. Application for Registration of New,

	

b7. Notification of Minor ModificationL__J

	

Domestic Receive-Only Station

b3. Amendment to a Pending Application

	

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

b4. Modification of License or Registration

	

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

b5. Assignment of License or Registration

	

blO. Oilier (Please Specify):

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

(a) Date pending application was filed:

	

(b) File number of pending application:

F( C 31 2, Ma in Form - Page I
February, 1998

18. If this filing is in reference to an existing station, enter:

(all sign of station:

E980 198



TYPE OF SERVICE
20. NATURE OF SERVICE: This tiling is for an 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

	

c. Radiodelermination Satellite

	

e. Direct to Home Fixed Satellite

b. Mobile Satellite

	

d. Earth Exploration Satellite

	

Lii f. Digital Audio Radio Service

	

Ij g. Other (please specify)___________________________________________________________

21. STATUS:

	

Place an "X' 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.

a. Common Carrier

	

b. Non-Common Carrier 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).

a. C-Band (4/6 GHz)

E11 b. Ku-Band (12/14 GIk)

	

c. Other (Please specify)

TYPE OF STATION

25. CLASS OF STATION: Place an 'X' in the box next to the class of station that applies. Mark only one box.

a. Fixed Earth Station 11111 b. Temporary-Fixed Earth Station

	

c. 12/14 Gllz VSAT Network

If space station applicant, go to Question 27.

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

a. TransmitlReceive

	

U b. Transmit-Only LII 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
b -- authorization to change emission designator and related service
c -- authorization to increase EIRP and EIRP 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 radiatioii hazard reporting is required

k -- Other (Please Specify)

transfer of control

ENVIRONMENTAL POLICY

28. Would a Commission grant of any proposal in this application or amendment have a significant environmental impact as defined by 47 CFR 1.1307?

	

YESIfYES.submitthestatementasrequiredbySeciions 1.1308 and 1.1311 oftheCommission'srules,47C.F.R. § l.l3O8and l.l3ll.asanexhihtttothisapplicatioii.

A Radiation Hazard Study must accompany all applications as an exhibit for new transmitting facilities. maior modifications, or maior amendments. Refer to OET Bulletin 65

ri f. OtherEli d. Mobile Earth Station

	

e. Space Station

	

L_J (Specify)

x

NO

FCC 312, Main Form - Page 2
February, 1998



ALiEN OWNERSHiP

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

YES NO

30. Is the applicant an alien or the representative ofan alien'? YES NO

31. Is the applicant a corporation organized under the laws of any foreign government?
LI

YES NO

32. Is the applicant a corporation of which more than one-fifth of the capital stock is owned of record or
YES 11 NOvoted by aliens or their representatives or by a foreign government or representative thereof or by any LAJ

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
j YES LI NOone-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.

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

LI
YES

	

I

	

NOIf Yes, attach as an exhibit, copies of the requests for waivers or exceptions with supporting documents.

36. [las the applicant or any party to this application had any FCC station authorization or license revoked or had
LI YES

	

Nany application for an initial, modification or renewal of FCC station authorization, license, or construction O
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 LI YES

	

j 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

	

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
LI YES

	

j 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 beneficiary(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
F J YES

	

LI NOd l b fi h i l d FCC b fie era ene ts t at nc u es ene ts 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

	

.2002(b) for the meaning of "party 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?
If 42b hibi iicii YES

	

LI NOd h idi h i f i ifiyes, answer an aitac an ex t prov ng t e n ormat on spec ed in 47 C.F.R. § 25.137, as appropriate.
lfno, proceed to question 43.

	

Licensee is already authorized to provide services via Intelsat and Sol idaridad
42b. What administration has licensed or is in the process of licensing the space station'? If no license will

be issued, what administration has coordinated or is in the process of coordinating the space station?

	

___________________________________________________________

I((' 312, Main 1-ono - Page 3

Icbruary, 998



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

This application requests authority for the transfer of control transaction described in Exhibit A.

Exhibit No. Identify all exhibits that are attached to this application.

A Statement of Foreign Ownership
B Public Interest Statement and Description of Transaction
C FCC Form 312 pro forma assignment of authorization from SkyOnline, Inc. to

_____________
SkyOnline Communications, Inc.

D Application to transfer control of Title II authorization and to exceed indirect foreign

______________
ownership benchmark

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 arc 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 other knowledge and belief, and are made in good faith.

44. Applicant is a (an):

	

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

Lii a. Individual

	

J b. Unincorporated Association

	

LIII c. Partnership

	

[] d. Corporation

	

[]e. Governmental Entity LI
45. Typed Name of Person Signing 46. Title of Person Signing

Christopher C. Tai Vice President and General Counsel

47. Signature 48. Date

/ December 23,

	

1999

WILLFUL FALSE bTATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMEN'i
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION (U.S. Code, Title 47,
Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC 312, Main Funn - Page 4
February, 1998



FEI)ERAL COMMUN ICAT1ONS COMMISSION
FCC Use Only

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

CONSENT TO TRANSFER OF CONTROL

	

CONSENT TO ASSIGNMENT OF LICENSE

D 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

SkyOnline Communications, Inc. (202) 53O-2Q
A3. Mailing Street Address or P.O. Box A4. Fax Telephone Number

2000 L Street, N.W.,

	

#200 (202) 530-5260
ATTENTION:

AS. City
__________________________

A6. State/Country (if not U.S.A.) A7. Zip Code
__________________

Washington DC 20(flh
AS. List Call Sign(s) of station(s) being assigned or transfered A9. No. of station(s)

listed
E980198

AlO. Name of TransferorfAssignor(if different than licensee or registrant) A15. Name of Transferee/Assignee

STh Wireless, Inc.

	

(See also Items A10-14 and A26 °' SkyOnline.

	

Inc.
All. Mailing Street Address or P.O. Box

	

attached

	

Supplemental Schedule A.) A 16. Mailing Street Address or P.O. Box

One Mauchly 2000 L Street. N.W.
A12. City A13. State/Country A14. Zip Code A17. City A18. State/Country Al9. Zip Code

Irvine CA 92618 Washineton DC 7nn
A20. If these facilities are licensed, is the transfcrec/assignec directly or indirectly controlled by any other entity?

	

Lii YES EilJ NOIf 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
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.
Si'p

	

jyhthit-

	

A
CERTI FICATION

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
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

A24.Title (Office Ileld by Person Signing)
Vice President and

General Counsel
A25. Title (0111cc lleld by Person Signing)

A32. Title (Of lice held by Person Signing)
Vice President and

General Counsel

A31. Signature

1t7

A23 Signature

A27. Signature

within 30 days of consummation.
A22. Printed Name of Licensee (Must agree with Al)

SkyOnline Communications, Inc.
A2h l'rinted Name of License Transferor/Assignor

II d,lIrcnl thjn tkcn.gx. Mu.t grc wilh A lOt

SN Wireless, Inc.
/00. Printed Name of License Transferee/Assignee

lMusl grcc will, A15)

SkyOnline, Inc.

A25 Date

_____

	

-

A29. Date

A33. Dat'

12/23/99

FCC 312 . Schcdua.A



FEDERAL COMMUNICATIONS COMMISSION
FCC Use Only

FCC 312-Schedule A

(Place an "X' in one of the blocks below)

CONSENT TO TRANSFER OF CONTROL

	

CONSENT TO ASSIGNMENT OF LICENSE

LI NOTIFICATION OF TRANSFER OF CONTROL

	

NOTIFICATION OF ASSIGNMENT
OF RECEIVE ONLY REGIST T ONRA I OF RECEIVE ONLY REGISTRATION

Al. Namc of Licensee or Registrant A2. Voice Telephone Number

SkyOnline Communications, Inc. (202) 530-2Q
A3. Mailing Street Address or P.O. Box A4. Fax Telephone Number

2000 L Street, N.W.,

	

#200

	

. (202) 530-5260
ATTENTION:

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

Washington DC 20ffl6
A8. List Call Sign(s) of station(s) being assigned or transfered A9. No. of station(s)

listed

E980198

A 10. Name of Transferor/Assignor (if different than licensee or registrant) A 15. Name of Transferee/Assignee

STh Wireless, Inc.

	

(See also Items A10-14 and A26 SkyOnline.

	

Inc.
All. Mailing Street Address or P.O. Box

	

attached

	

Supplemental

	

Schedule A.) A16. Mailing Street Address or P.O. Box

One Mauchly 2000 L Street.

	

N.W.
A12. City A13. State/Country A14. Zip Code All. City A18. State/Country A19. Zip Code

Irvine CA 92618 Washineton 9flfl.
A20. If these facilities are licônscd, is the transferee/assignee directly or indirectly controlled by any other entity?

	

LI YES

	

NO
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: (l)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.

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.
Se

RTI FICATION
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
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. Signature A24. Title (Office I leld by Person Signing) A25.I)atc

Vice President and
SkyOnline Communications,

	

Inc. _________________________________________ General Counsel
A2(

	

Printed Name of License Transferor/Assignor A27 Signature A28. Title (Office held by Petson Signing)

I

	

/ .. -
STh Wireless, Inc. J_'

	

t

	

---.'
t

..."

	

. 12/23/99
A30. Printed Name of License Transferee/Assignee A3 . Signature A32. Title (Office I leld by Person Signing)

	

tA3

	

DatttoI

	

with A IS)
Vice President and

SkyOnline, Inc.
General Counsel

	

___________

J((. 32 - SchethilcA



FEDERAL COMMUNiCATIONS COMMISSION
FCC Use Only

FCC 312- Schedule A

(Place an 'X" in one of the blocks below)

LI CONSENT TO TRANSFER OF CONTROL

	

CONSENT TO ASSIGNMENT OF LICENSE

D
NOTIFICATION OF TRANSFER OF CONTROL

	

NOTIFICATION OF ASSIGNMENT
OF RECEIVE ONLY REGISTRATION

	

OF RECEIVE ONLY REGI STRATION

Al Name of Licensee or Registrant A2. Voice Telephone Number

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

ATTENTION:
A5. City A6. State / Country (if not U.S.A.) A7. Zip Code

A8. List Call Sign(s) of station(s) being assigned or transfered A9. No. olstation(s)
listed

A 10. Name of Transferor/Assignor (if different than licensee or registrant) A 15. Name of Transferee/Assignee

Pequot Capital Management, Inc.

All. Mailing Street Address or P.O. Box A 16. Mailing Street Address or P.O. Box

500 Nyala Farm Road
A12. City A13. State/Country A14. Zip Code A17. City Al8. State/Country Al9. Zip Code

Westport CT 06880

A20. If these facilities are licensed, is the transferee/assignee directly or indirectly controlled by any other entity?

	

LI YES ElI NO
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
equity 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.

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 Name of Licensee (Must agree with Al) A23. Signature

____________________________________
A24. Title (Office held by Person Signing) A25. Date

A26. Printed Name of License Transliror/Assignor A27. Signature A28. Title (Office Held by Person Signing) A29 1)a

	

-II J5krni dun Itccntcc. Must agrc

	

wtth All))

'equot Capital Management, Inc. 12/23/99
A30 Printed Name of License Transferee/Assignee A3l. Signature

________________________
A32. Title (Olfice Held by Person Signing) A33 Date(Musl,5rc with AtSt

FCC 32 Schedule A
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U
pon approval of the proposed transaction described in E

xhibit B
,

Licensee S
kyO

nline C
om

m
unications, Inc. ("S

kyO
nhine C

om
m

unications") w
ill be (as it

is currently) 100 percent ow
ned by S

kyO
nline, Inc. S

kyO
nline, Inc. w

ill not be ow
ned or

controlled by any one entity. H
ow

ever, tw
o foreign com

panies, N
ouvel Investissem

ent
en T

echnologie S
.A

. ("de K
ergolay"), a Luxem

bourg corporation, and T
elfin S

.A
.

("T
elfin"), a B

elgium
 corporation, w

ill hold interests above 25 percent (i.e.,
28.31

percent
each).
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T
his application requests authority for the second step of a tw

o-step
transfer of control transaction. In step one, S

kyO
nline, Inc. ("S

kyO
nline") is requesting

authority to assign the earth station authorization at issue here to its w
holly-ow

ned
subsidiary, S

kyO
nline C

om
m

unications, Inc. ("S
kyO

nline C
om

m
unications").1 In this

step tw
o, S

kyO
nline and S

kyO
nline C

om
m

unications request authority to transfer
control of S

kyO
nline C

om
m

unications from
 S

T
M

 W
ireless, Inc. ("S

T
M

") and P
equot

C
apital M

anagem
ent, Inc. ("P

equot"), to S
kyO

nline itself. M
ore specifically, tw

o foreign
com

panies, N
ouvel Investissem

ent en T
echnologie S

.A
. ("de K

ergolay") (Luxem
bourg)

and T
elfin S

.A
. ("T

etfin") (B
elgium

) have agreed to invest in S
kyO

nline, diluting S
T

M
's

and P
equot's interests. A

s a result, upon F
C

C
 approval of the proposed transaction,

S
kyO

nline w
ill no longer be ow

ned or controlled by any one corporation or alliance of
corporations.

R
ather, S

kyO
n line w

ill be ow
ned and controlled by several unrelated

entities as follow
s: de K

ergolay and T
elfin w

ill each have a 28.31 percent interest and
tw

o B
oard seats; S

T
M

 w
ill retain a 16.57 percent interest and one B

oard seat; P
equot, a

C
onnecticut corporation, w

ill have a 16.08 percent interest and one B
oard seat; R

em
ec,

Inc., a C
alifornia corporation, w

ill have a 10.73 percent interest. T
he C

E
O

 of S
kyO

nline
w

ill also serve as an additional m
em

ber of the B
oard. T

hus, it is clear that, upon
approval of the proposed transaction, no one entity w

ill have either affirm
ative or

negative control of S
kyO

nline. S
kyO

nhine C
om

m
unications w

ill continue to be 100
percent ow

ned by S
kyO

nline.

T
he proposed change in control is in the public interest. T

he proposed
investm

ents w
ill result in the availability of greater resources for S

kyO
nhine, perm

itting it
to expand services and provide increased com

petition in the m
arket for

telecom
m

unications services.

1
C

oncurrently w
ith this A

pplication, S
kyO

nhine and S
kyO

nhine C
om

m
unications

are subm
itting: (1) an F

C
C

 F
orm

 312 for the proposed
pro form

a
assignm

ent of
S

kyO
nhine's earth station authorization to S

kyO
nhine C

om
m

unications (attached as
E

xhibit C
); and (2) an A

pplication pursuant to S
ections 214 and

310(b) (4)
of the

C
om

m
unications A

ct, as am
ended, to transfer control of S

kyO
nline's T

itle II
authorization and to exceed S

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

ark
in S

kyO
nhine C

om
m

unications (attached as E
xhibit D

).


