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M
etrocall, In

c. (T
ran

sferor)
M

etrocall, In
c. (T

ran
sferee)

A
p

p
lication

 for T
ran

sfer of C
on

trol of M
etrocall U

S
A

, In
c.

E
X

P
E

D
IT

E
D

 A
C

T
IO

N
 R

E
Q

U
E

S
T

E
D

D
ear M

r. A
belson:

M
etrocall, Inc. ("M

etrocall") and M
etrocall U

S
A

, Inc. (ttM
U

S
A

"). by their attorneys and
pursuant to S

ection 63.18(e)(3) of the C
om

m
issions R

ules, 47 C
.F

.R
. § 63.18(e)(3), hereby

request the C
om

m
issions consent to the transfer of control of M

U
S

A
's S

ection 214 certification
for the resale of international sw

itched services (F
C

C
 F

ile N
os. IT

C
-95-131; IT

C
-95-436-T

C
;

IT
C

-96-295-T
C

, IT
C

-97-26 1-A
L

), to reflect additional m
inority equity investm

ent in M
etrocall,

M
U

S
A

's 100%
 parent.

M
etrocall and M

U
S

A
 respectfully request that this application be

prom
ptly placed on P

ublic N
otice, so that these additional m

inority investm
ents m

ay be m
ade

w
ithout delay.

In
trod

u
ction

M
U

S
A

 is the third largest provider of paging and m
essaging services in the U

.S
. O

ne
hundred percent of M

U
S

A
's stock is ow

ned by M
etrocall, a publicly-traded com

pany (N
A

S
D

A
Q

sym
bol: 'tM

C
L

L
").

M
U

S
A

 also holds an authorization to resell international long distance
services, how

ever, long distance resale constitutes only a sm
all portion of M

etrocall and
M

U
S

A
's business.

T
he parties hereby seek the C

om
m

ission's consent to allow
 additional investm

ent in
M

etrocall, w
hich w

ill collectively am
ount to up to approxim

ately 46.9%
 of M

etrocall's issued
and outstanding com

m
on stock. B

ecause of increm
ental, non-substantial changes in the
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February 17, 2000

via H
and D

elivery to M
ellon B

ank

D
onald A

belson, C
hief

International B
ureau

Federal C
om

m
unications C

om
m

ission
W

ashington, D
.C

.
20554

R
e:

	

M
etrocall, Inc. (T

ransferor)
M

etrocall, Inc. (T
ransferee)

A
pplication for T

ransfer of C
ontrol of M

etrocall U
SA

, Inc.

E
X

P
E

D
IT

E
D

 A
C

T
IO

N
 R

E
Q

U
E

ST
E

D

D
ear M

r. A
belson:

M
etrocall, Inc. ("M

etrocall") and M
etrocall U

SA
, Inc. ("M

U
SA

"), by their attorneys and

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

m
ission's R

ules, 47 C
.F.R

. § 63.18(e)(3), hereby

request the C
om

m
ission's consent to the transfer of control of M

U
SA

's Section 214 certification

for the resale of international sw
itched services (FC

C
 File N

os. IT
C

-95-1 31; IT
C

-95-436-T
C

;

IT
C

-96-295-T
C

, IT
C

-97-26 1-A
L

), to reflect additional m
inority equity investm

ent in M
etrocall,

M
U

SA
's 100%

 parent.
M

etrocall and M
U

SA
 respectfully request that this application be

prom
ptly placed on Public N

otice, so that these additional m
inority investm

ents m
ay be m

ade

w
ithout delay.

Introduction

M
U

SA
 is the third largest provider of paging and m

essaging services in the U
.S. O

ne

hundred percent of M
U

SA
's stock is ow

ned by M
etrocall, a publicly-traded com

pany (N
A

SD
A

Q

sym
bol: "M

C
L

L
"). M

U
SA

 also holds an authorization to resell international long distance

services, how
ever, long distance resale constitutes only a sm

all portion of M
etrocall and

M
U

S
A

's business.

T
he parties hereby seek the C

om
m

ission's consent to allow
 additional investm

ent in

M
etrocall, w

hich w
ill collectively am

ount to up to approxim
ately 46.9%

 of M
etrocall's issued

and outstanding com
m

on stock. B
ecause of increm

ental, non-substantial changes in the

6910 R
ichm

ond H
ighw

ay . A
lexandria, V

irginia 22306 (703) 660-6677

w
w

w
.m

etrocall.com



2

ow
nership of M

etrocall' s com
m

on stock w
hich, collectively w

ith the investm
ents contem

plated

by this application, w
ill cum

ulatively result in a change of 50%
 or m

ore of M
etrocall's com

m
on

stock ow
nership since its last Section 214 application filing, the parties are subm

itting this

application for the C
om

m
ission's prior consent to the transfer of control of M

U
SA

. If upon

review
 of this application, the C

om
m

ission determ
ines that the filing of this application w

as

um
iecessary, M

etrocall and M
U

SA
 w

ill gladly dism
iss it, or take such other action as the

C
om

m
ission m

ay direct. M
etrocall and M

U
SA

 respectfully subm
it that the proposed

transactions, w
hich w

ill allow
 for the infusion of additional capital in M

etrocall, w
ill serve the

public interest by enhancing the parties' abilities to provide innovative and im
proved services to

subscribers.

Section 63.18 Inform
ation

(1)
T

he nam
es, addresses, and telephone num

bers of the parties are as follow
s:

T
ransferor and T

ransferee:
M

etrocall, Inc.
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

T
el.: (703) 660-6677

A
uthorization H

older:

	

M
etrocall U

SA
, Inc.

6677 R
ichm

ond H
ighw

ay
A

lexandria, V
A

 22306
T

el.: (703) 660-6677

(2)
T

he parties are organized under the law
s of the follow

ing States:

M
etrocall, Inc. - D

elaw
are

M
etrocall U

SA
, Inc. - D

elaw
are

(3)
C

orrespondence concerning this application should be directed to the parties'

counsel, at the follow
ing address:

Frederick M
. Joyce, E

sq.
C

hristine M
cL

aughlin, E
sq.

A
lston &

 B
ird, L

.L
.P.

601 Pennsylvania A
venue, N

.W
.

N
orth B

uilding,
11th

Floor
W

ashington, D
.C

. 20004-260 1
T

el.: (202) 756-3300
Fax: (202) 756-3333



3

(4)
D

escription of the Services A
uthorized: T

he subject Section 214 certificate w
as

issued to M
U

SA
's predecessor-in-interest, Florida N

etw
ork U

SA
, Inc. ("FN

U
SA

"), effective
M

arch 10,
1995,to resell international sw

itched services. See File N
o. IT

C
-95-13 1. O

n
Septem

ber 4,
1995,the C

om
m

ission granted its consent to the transfer of control of FN
U

SA
 and

the subject Section 214 certificate from
 N

etw
ork Paging C

orp. to A
+ C

om
m

unications, Inc.
(w

hich, as part of the m
erger betw

een those tw
o com

panies, w
as renam

ed A
+ N

etw
ork, Inc.).

See File N
o.

IT
C

-95-436-T
C

.
T

hat transfer w
as consum

m
ated on O

ctober 24,
1995,

and the
C

om
m

ission w
as so notified by letter of O

ctober 27,
1995.

See L
etter to Scott B

lake H
arris,

C
hief, International B

ureau, from
 A

. T
hom

as C
arroccio, E

sq. (filed O
ctober 27,

1995).

B
y application filed on M

ay 21, 1996, M
etrocall and FN

U
SA

 subm
itted an application

for the transfer of control of FN
U

SA
's Section 214 certificate, in connection w

ith the proposed
m

erger of M
etrocall and FN

U
SA

's then-parent com
pany, A

+
 N

etw
ork, Inc. ("A

+
"). See File N

o.
IT

C
-96-295-T

C
.

T
he C

om
m

ission granted its consent to that transfer of control by Public N
otice

of July
25,

1996. S
ee

Public N
otice,

R
eport N

o. 1-8192 (released July
25,

1996). T
he

A
+/M

etrocall m
erger closed on N

ovem
ber

15,
1996, and the C

om
m

ission w
as subsequently so

notified. See L
etter to D

onald H
. G

ips, C
hief, International B

ureau, from
 Frederick M

. Joyce,
E

sq. (filed N
ovem

ber 19, 1996). U
pon com

pletion of the m
erger, A

+
 ceased to exist, and

FN
U

SA
 becam

e a w
holly-ow

ned subsidiary of M
etrocall. O

n or about A
pril 10, 1997,

M
etrocall, FN

U
SA

 and M
U

SA
 subm

itted an application for the
pro form

a
assignm

ent of the
subject Section 214 certificate from

 FN
U

SA
 to M

U
SA

; that application w
as granted on or about

M
ay 15, 1997, 1997. See File N

o. IT
C

-97-26 1-A
L

.

(5)
D

escription of T
ransactions for w

hich A
uthorization is Sought:

M
etrocall has

recently entered into a Securities E
xchange A

greem
ent w

ith A
T

&
T

 W
ireless Services, Inc.

("A
T

T
W

S"), pursuant to w
hich A

T
T

W
S w

ill exchange the shares of Series C
 C

onvertible
Preferred Stock that it currently holds into shares of M

etrocall com
m

on stock, and if applicable,
M

etrocall Series D
 N

on-V
oting P

articipating P
referred Stock. U

pon com
pletion of all of the

proposed transactions, A
T

T
W

S w
ill hold approxim

ately
13.25

m
illion shares (approxim

ately
16.8%

) of M
etrocall's issued and outstanding com

m
on stock. P

ursuant to the Securities
E

xchange A
greem

ent, A
T

T
W

S's voting pow
er w

ill not exceed 19.9%
 of the com

m
on stock.

M
etrocall has also recently entered into agreem

ents w
ith PSIN

et Inc. ("PSIN
et,"

N
A

SD
A

Q
 sym

bol: P
SIX

), a N
ew

 Y
ork corporation providing com

m
ercial Internet access

services; A
ether System

s, Inc. ("A
ether"), a M

aryland-based provider of w
ireless data

applications; and H
M

T
F B

ridge M
C

 I ,L
.L

.C
. ("H

M
T

F"), a D
elaw

are lim
ited liability com

pany
w

holly-ow
ned by the investm

ent firm
 H

icks, M
use, T

ate &
 Furst Incorporated ("H

icks, M
use")

and form
ed solely for the purpose of purchasing and holding shares of M

etrocall com
m

on stock.
U

pon closing of the transactions contem
plated by those agreem

ents, PSIN
et, A

ether, and H
M

T
F

w
ill each hold approxim

ately 7.8 m
illion shares (w

hich w
ould account for approxim

ately 9.9%
 of

M
etrocall's issued and outstanding com

m
on stock). M

etrocall has also entered into an O
ption

A
greem

ent w
ith H

M
T

F, pursuant to w
hich H

M
T

F has obtained tw
o different options: one for
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8,333,333 shares of M
etrocall com

m
on stock, and one for 12,500,000 shares of M

etrocall
com

m
on stock (the second option is exercisable only upon the occurrence of a specified

triggering event).

A
ll of the above-referenced agreem

ents are separate and distinct transactions, under

w
hich separate, independent com

panies w
ill each purchase a m

inority ow
nership interest in

M
etrocall. T

he above-listed purchasers of M
etrocall's com

m
on stock are not related to one

another, and there are no agreem
ents am

ong those parties, express or im
plied, to vote collectively

the stock they m
ay acquire as a block, or in any particular m

anner. E
ach of A

T
T

W
S

, P
S

IN
et

and A
ether has agreed w

ith M
etrocall to vote in accordance w

ith the recom
m

endations of
M

etrocall's B
oard in certain circum

stances for a period of 12 m
onths after closing. E

ach of

PSIN
et, A

ether and H
M

T
F has agreed w

ith M
etrocall to certain voting agreem

ent and "stand

still" provisions for a period of 24 m
onths after closing.

A
ssum

ing that all of the subject transactions are successfully com
pleted, a m

axim
um

 of

46.9%
 of M

etrocall's com
m

on stock w
ill be held by new

 investors. A
 m

inim
um

 of 53.1%
 of

M
etrocall' s com

m
on stock w

ill rem
ain w

ith the public and w
ith m

em
bers of M

etro call's

m
anagem

ent. B
ecause M

etrocall is a publicly-held com
pany w

ith w
idely distributed stock,

control of M
etrocall rests w

ith its executive officers and B
oard of D

irectors. T
he m

ajority of

M
etrocall's B

oard of D
irectors w

ill rem
ain unchanged; each of the three 9.9%

 investors w
ill

have the right to nom
inate one person to M

etrocall's B
oard. A

T
T

W
S w

ill not receive B
oard

representation. T
here w

ill be no changes to either M
etrocall's or M

U
S

A
's officers or em

ployees

in connection w
ith the above-referenced transactions.

M
etrocall w

ill continue to hold 100%
 of the stock of M

U
S

A
. N

o party to any of the

proposed transactions w
ill receive any rights not held by M

etrocall's current com
m

on
stockholders. T

here w
ill be no change in M

U
SA

's corporate policies or the day-to-day

operations of M
U

SA
's FC

C
-licensed facilities, nor in the persons responsible for those policies

and operations. T
his application m

akes no other changes to the previously-granted application

for authorization to resell international sw
itched services, nor to the parties actually controlling

M
U

SA
's policies and day-to-day operations. R

ather, this application proposes only additional

investm
ent in M

U
SA

's publicly-traded parent com
pany.

T
he proposed transaction w

ill be in the public interest by providing substantial additional

capital (approxim
ately $51 m

illion) to M
U

SA
's parent com

pany, w
hich w

ill assist M
U

SA
 in

m
aintaining and im

proving its services to the public. T
he investm

ents contem
plated by the

subject transactions w
ill assist M

U
SA

 in providing new
 and advanced service offerings to

existing and prospective subscribers, w
hile m

aintaining the quality of M
U

SA
' s existing services.

(5)

	

O
w

nership/M
anagem

ent Inform
ation: O

ne-hundred percent of the stock of
M

U
SA

 is held by M
etrocall, and the officers, directors and em

ployees of both corporations are

the sam
e.
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T
he nam

es, addresses, and citizenship of the executive officers, directors, and largest

shareholders of M
etrocall's C

om
m

on Stock, along w
ith the percentage of C

om
m

on Stock that is

expected to be held by each follow
ing consum

m
ation of all of the subject transactions, are as

follow
s:

N
am

e/A
ddress

A
T

&
T

 W
ireless Services, Inc.

R
T

C
1

7277
1
6

4
th

A
ve., N

.E
.

R
edm

ond, W
A

 98052

H
M

T
F B

ridge M
C

 I, L
.L

.P.
c/o H

icks, M
use, T

ate &

	

(w
ill appoint one

Furst Incorporated

	

director)
1325 A

venue of the A
m

ericas
25th Floor
N

ew
 Y

ork, N
Y

 10019

PSIN
et, Inc.

510 H
untm

ar P
ark D

rive

	

(w
ill appoint one

H
erndon, V

irginia 20170

	

director)

A
ether System

s, Inc.
11460 C

ronridge D
rive

	

(w
ill appoint one

O
w

ings M
ills, M

aryland 21117

	

director)

H
arry L

. B
rock, Jr.

	

D
irector

	

4.69%

6677 R
ichm

ond H
w

y.
A

lexandria, V
A

 22306

P
.T

. Jones Funds
do 6677 R

ichm
ond H

w
y.

A
lexandria, V

A
 22306

R
ay D

. R
ussenberger

40 South P
alafox Street

P
ensacola, F

L
 32501-5856

U
B

S C
apital L

L
C

do M
ichael G

reene
6677 R

ichm
ond H

w
y.

T
itle

	

E
ercent of C

om
m

on Stock

16.8%

9.9%

9.9%

9.9%

3.01%

2.8%

2.66%



6

A
lexandria, V

A
 22306

N
am

e/A
ddress

T
itle

Percent of C
om

m
on Stock

H
enry L

. H
ilim

an, E
lsie H

illard
H

ilim
an, and C

.G
. G

refenstette,
T

rustees
2000 G

rant B
uilding

P
ittsburgh, P

A
 15219

R
ichard M

. Jolm
ston

66 77 R
ichm

ond H
ighw

ay
A

lexandria, V
A

 22306

W
illiam

 L
. C

ollins, III
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

Steven D
. Jacoby

6677 R
ichm

ond H
ighw

ay
A

lexandria, V
A

 22306

V
incent D

. K
elly

6677 R
ichm

ond H
ighw

ay
A

lexandria, V
A

 22306

Shirley B
. W

hite
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

Francis A
. M

artin, III
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

R
onald V

. A
praham

ian
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

M
ichael G

reene
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

C
hairm

an

Pres., C
.E

.O
.,

V
ice C

hairm
an

E
xecutive V

P
, C

hief
O

perating O
fficer

E
xecutive V

.P.,
C

.F.O
., T

reasurer

A
sst. Secretary

D
irector

D
irector

D
irector

2.49%

less than 1%

less than 1%

less than 1%

less than 1%

less than 1%

less than 1%

less than 1%

less than 1%
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N
am

e/A
ddress

T
itle

	

Percent of C
om

m
on Stock

M
ax D

. H
opper

6677 R
ichm

ond H
ighw

ay
A

lexandria, V
A

 22306

E
dw

ard E
. Jungerm

an
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

Jackie R
. K

im
zey

	

D
irector

	

less than 1%
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

R
oyce R

. Y
udkoff

	

D
irector

	

less than 1%
6677 R

ichm
ond H

ighw
ay

A
lexandria, V

A
 22306

T
ransferee's C

ertifications

T
he undersigned officer of M

etrocall, Inc. and M
etrocall U

SA
, Inc., pursuant to Sections

63.18(i)-(m
) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.18(i)-(m
), hereby certifies that neither

M
etrocall, Inc. nor M

etrocall U
SA

, Inc. has any affiliation w
ith any foreign carrier.

T
he undersigned officer of M

etrocall, Inc. and M
etrocall U

SA
, Inc., pursuant to Section

63.18(j) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18(j), hereby certifies that neither M
etrocall,

Inc. nor M
etrocall U

SA
, Inc. provides or seeks to provide telecom

m
unications services to any

destination country in w
hich M

etrocall, Inc. or M
etrocall U

SA
, Inc. is a foreign carrier or

controls a foreign carrier; in w
hich an entity that ow

ns m
ore than

25%
of M

etrocall, Inc. or
M

etrocall U
SA

, Inc., or controls M
etrocall, Inc. or M

etrocall U
SA

, Inc., controls a foreign
carrier; or in w

hich tw
o or m

ore foreign carriers or their controlling entities ow
n in the aggregate

m
ore than

25%
of M

etrocall, Inc. or M
etrocall U

SA
, Inc.

T
he undersigned officer of M

etrocall, Inc. and M
etrocall U

SA
, Inc., pursuant to Section

63.18(n) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18(n), hereby certifies that neither M
etrocall,

Inc. nor M
etrocall U

SA
, Inc. has agreed to accept special concessions directly or indirectly from

any foreign carrier w
ith respect to any U

.S. international route w
here the foreign carrier possesses

m
arket pow

er on the foreign end of the route, nor w
ill either com

pany enter into such agreem
ents

D
irector

less than 1%

D
irector

less than 1%
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in the future.

T
he undersigned officer of M

etrocall, Inc., and M
etrocall U

SA
, Inc., pursuant to Section

63.18(o) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.18(o) hereby certifies that no party to this
application is subject to a denial of federal benefits, that includes FC

C
 benefits, pursuant to

Section
5301

of the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S.C

. §
853a,because of a conviction for

possession or distribution of a controlled substance.

T
he undersigned officer of M

etrocall, Inc. and M
etrocall U

SA
, Inc., pursuant to Section

63.18Q
) of the C

om
m

ission's R
ules, 47 C

.F.R
. § 63.18Q

,), hereby requests stream
lined

processing pursuant to 47 C
.F.R

. § 63.12. N
either M

etrocall, Inc. nor M
etrocall U

SA
, Inc. has

any affiliations w
ith a foreign carrier, and therefore this application does not fall into any of the

categories listed in Section 63.12(c) for w
hich stream

lined processing is unavailable.

T
he undersigned officer of M

etrocall, Inc. and M
etrocall U

SA
, Inc., further certifies that

the above statem
ents are true, com

plete and correct to the best of their know
ledge and belief, and

are m
ade in good faith.

For all the foregoing reasons, the parties respectfully subm
it that the proposed transfer of

control is consistent w
ith the C

om
m

ission's R
ules, and that an expeditious grant of this

application w
ill be in the public's interest, convenience and necessity.

T
hank you for your attention to this m

atter. Should you have any questions or require
additional inform

ation concerning this m
atter, kindly contact the Parties' attorneys, Frederick M

.
Joyce, E

sq. or C
hristine M

cL
aughlin, E

sq. at the address and telephone num
ber listed above.

R
espectfully subm

itted,

M
E

T
R

O
C

A
L

L
, IN

C
.

M
E

T
R

O
C

A
L

L
 U

SA
, IN

C
.

B
y
:
_
_
_
_
_
_
_
_

	

B
y

:
_

_
_

_
_

_
_

_
N

am
tev

en
 D

. Jaco
b
y

	

N
am

e:Jteven D
. Jacoby

T
itle:'hief O

perating O
fficer

	

T
itle: 2hief O

perating O
fficer

D
ate:

	

D
ate:

:O
D

M
A

\P
C

D
O

C
S

\W
D

C
O

 1\55808\1


