
R
E

C
E

IV
E

D

O
C

T 19 2000

T
elecom

 D
ivision

International B
ureau

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

)

In re A
pplication of

V
O

IC
E

ST
R

E
A

M
 W

IR
E

L
E

SS
C

O
R

PO
R

A
T

IO
N

,

T
ransferor,

and

C
IV

S PA
 II, L

L
C

,

T
ransferee,

For A
uthority U

nder Section 214
of the C

om
m

unications A
ct of 1934,

as A
m

ended, to T
ransfer C

ontrol of
D

&
E

/O
m

nipoint W
ireless Joint V

enture,
L

.P. to V
oiceStream

 W
ireless C

orporation.

N
on-S

tream
lined

	

IT
C

-T
/C

-20001 013-00605
D

&
E

/O
M

N
IP

O
IN

T W
IR

E
LE

S
S

 JO
IN

T V
E

N
TU

R
E

, L.P
.

P
C

S
O

ne

A
P

P
L

IC
A

T
IO

N
 T

O
 T

R
A

N
SF

E
R

 C
O

N
T

R
O

L
 O

F
IN

T
E

R
N

A
T

IO
N

A
L

 SE
C

T
IO

N
 214 A

U
T

H
O

R
IZ

A
T

IO
N

Pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as am
ended, (the

"A
ct") 47 U

.S.C
. § 214, and Section 63.18(e)(3) of the C

om
m

ission's R
ules, 47 C

.F.R
.

§ 63.18(e)(3), V
oiceStream

 W
ireless C

orporation ("V
oiceStream

") and C
IV

S PA
 II, L

L
C

("C
IV

S PA
 II") hereby respectfully request C

om
m

ission consent to transfer control of the

international global resale authorization held by D
&

E
/O

m
nipoint W

ireless Joint V
enture, L

.P.

a joint venture controlled by V
oiceStream

, FC
C

 File N
o. IT

C
-21419980807-00546,

from
 V

oiceStream
 to C

IV
S P

A
 II. T

his application qualifies for stream
lined processing pursuant

to Section 63.12 of the R
ules, 47 C

.F.R
. § 63.12. A

ccordingly, C
IV

S P
A

 II respectfully requests

stream
lined processing.



T
he transfer of control w

ould occur in connection w
ith the reorganization of D

&
E

under the operating nam
e "PC

 S O
ne." O

ne
p
ro

 fo
rm

a
assignm

ent application and tw
o transfer of

control applications have already been filed in connection w
ith this reorganization.'

D
&

E
 w

as originally form
ed am

ong D
&

E
 W

ireless, Inc., w
hich holds a one

percent general partnership interest and a 49%
 lim

ited partnership interest in D
&

E
, O

nm
ipoint

H
oldings II, L

L
C

 ("0-H
oldings"), w

hich holds a 49%
 lim

ited partnership interest in D
&

E
, and

O
m

nipoint V
enture P

artners, L
L

C
 ("0-V

enture"), w
hich holds a one percent general partnership

interest in D
&

E
. In connection w

ith the reorganization, and subject to the C
om

m
ission's consent

to the relevant assignm
ents and transfers, 0-V

enture w
ill assign its one percent general

partnership interest in D
&

E
 W

ireless to C
IV

S
 P

A
 II. 0-H

oldings w
ill transfer its lim

ited

partnership interest to C
IV

S PA
 I, L

L
C

 ("C
IV

S PA
 I"). C

IV
S PA

 I and C
IIV

S PA
 II are w

holly-

ow
ned direct subsidiaries of C

ook Inlet/V
S G

SM
 III P

C
S, L

L
C

 ("C
IV

S III"). C
IV

S III, in turn,

is a w
holly-ow

ned direct subsidiary of C
IV

S III H
oldings, L

L
C

 ("C
IV

S III H
oldings").

C
IV

S III H
oldings, in turn, is a D

elaw
are lim

ited liability com
pany w

ith tw
o

m
em

bers. T
he first m

em
ber, C

ook Inlet G
SM

, Inc. ("C
IG

SM
"), a D

elaw
are corporation, ow

ns

50.1%
 of all m

em
ber interests in C

IV
S III H

oldings and is the sole M
anager. C

IG
SM

 is, in turn,

a w
holly-ow

ned subsidiary of C
ook Inlet R

egion, Inc. ("C
IR

I"), an A
laskan N

ative R
egional

C
orporation organized pursuant to the A

laska N
ative C

laim
s Settlem

ent A
ct, 43 U

.S.C
. § 1601

et

seq.
T

he second m
em

ber, O
m

nipoint Investm
ent, L

L
C

 ("O
m

nipoint"), a D
elaw

are lim
ited

liability com
pany, holds 49.9%

 of all m
em

ber interests in C
IV

S III H
oldings. O

nm
ipoint is a

w
holly-ow

ned indirect subsidiary of V
oiceStream

.

1S
ee

File N
os. 0000126722, 0000126703 and 0000126706.
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A
pproval of the instant transfer of control w

ould serve the public interest,

convenience and necessity for the reasons set forth in the transfer of control applications.

Furtherm
ore, in accordance w

ith Section 63.18 of the R
ules, 47 C

.F.R
. § 63.18, it is respectfully

show
n as follow

s:

(a)
T

ransferor's nam
e, address, and telephone num

ber:

V
oiceStream

 W
ireless C

orporation
3650

13 1st A
venue, S.E

., Suite 200
B

ellevue, W
ashington 98006

(425) 653-4600

T
ransferee's nam

e, address, and telephone num
ber:

C
IV

S
P

A
II,L

L
C

3605 132nd A
ve., S.E

., Suite 100
B

ellevue, W
ashington 98006

(425)
653-4675

(b)
V

oiceStream
 is a D

elaw
are corporation headquartered in B

ellevue,
W

ashington. C
IV

S P
A

 II is a D
elaw

are lim
ited liability com

pany
headquartered in B

ellevue, W
ashington.

(c)
C

orrespondence concerning this application should be sent to:

For V
oiceStream

:
B

rian T
. O

'C
onnor

V
ice President, L

egislative and R
egulatory A

ffairs
1300 Pennsylvania A

venue, N
.W

.
Suite 700
W

ashington, D
.C

. 20004
(202) 204-3099

W
ith a C

opy to:
L

ouis G
urm

an, E
sq.

M
orrison &

 Foerster L
L

P
2000 Pennsylvania A

venue, N
.W

.
W

ashington, D
.C

. 20006-1888
(202) 887-1500

For C
IV

S PA
 II:

Jim
 H

ealy
C

IV
S PA

 II, L
L

C
3605 132nd A

venue, S.E
.3



Suite 100
B

ellevue, W
ashington 98006

(425) 653-4675

W
ith a C

opy to:
G

erard J. W
aidron, E

sq.
C

ovington &
 B

urling
1201 Peim

sylvania A
venue, N

W
W

ashington, D
.C

. 20004-240 1
(202) 662-6110

(d)

	

D
&

E
 received a global resale Section 214 authorization in FC

C
 File N

o.
IT

C
-214-19980807-00546 (effective O

ctober 2, 1998). T
hat authorization

is the subject of this request.

C
IV

S PA
 II has not previously received authority under Section 214 of the

A
ct to resell international sw

itched com
m

unications services.

N
o response required.

N
o response required.

N
o response required.

A
s of the date of this application, the follow

ing entities hold interests of
ten percent or m

ore in C
IV

S PA
 II:

C
ook InletJV

S G
SM

 III PC
S, L

L
C

 (D
elaw

are lim
ited liability

com
pany)

C
ook Inlet G

SM
, Inc. (D

elaw
are corporation)

C
ook Inlet R

egion, Inc. (A
laska corporation)

2525 C
 Street, Suite 500

A
nchorage, A

laska 99509

A
n up-to-date O

w
nership Inform

ation R
eport (FC

C
 Form

 602) for C
IV

S
PA

 II is currently on file w
ith the C

om
m

ission, w
hich discloses the

entities that hold ten percent or m
ore in C

IV
S PA

 II.

In addition, V
oiceStream

 W
ireless C

orporation, through its w
holly ow

ned
subsidiaries, holds a 49.9 percent attributable interest in C

IV
S P

A
 II. A

n
up-to-date O

w
nership Inform

ation R
eport (FC

C
 Form

 602) for
V

oiceStream
 is currently on file w

ith the C
om

m
ission. T

he follow
ing

represent V
oiceStream

's 10 percent or greater interest holders:

A
 recent investm

ent and acquisition of preferred stock by D
eutsche

T
elekom

 A
G

 ("D
T

"), if converted to com
m

on stock, w
ould add

D
T

 to V
oiceStream

's list of current disclosable interest holders.
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D
T

,
a corporation organized under the law

s of the Federal
R

epublic of G
erm

any, is headquartered at Friedrich-E
bert-A

llee
140, 53113 B

onn, G
erm

any. D
T

 currently holds 3,906,250 shares
of V

oiceStream
's preferred stock w

hich m
ay be voted on a 1:1

basis w
ith V

oiceS
tream

 com
m

on stock. D
T

's preferred stock
constitutes approxim

ately 1.79 percent of the voting interests and
11.49 percent of the equity in V

oiceStream
. Such stock is

convertible at D
T

's option to 31,250,000 shares of V
oiceStream

com
m

on stock only in the event that its proposed m
erger w

ith
V

oice Stream
 is term

inated. If such shares are converted to
com

m
on, such shares w

ould constitute approxim
ately 11.49

percent of V
oiceStream

's issued and outstanding shares.2 U
pon

conversion, D
T

 w
ould have the right to appoint tw

o m
em

bers to
V

oiceStream
's B

oard of D
irectors, w

hich w
ould then consist of

nineteen m
em

bers, including the tw
o D

T
 appointees. D

T
 provides

local, long distance, m
obile telephony, Internet, data, cable

television,
and other telecom

m
unications and inform

ation services
in G

erm
any and other foreign countries. P

ursuant to Section 214
of the A

ct, D
T

 is also authorized to provide facilities-based and
resale services betw

een the U
.S. and certain other countries.3

H
T

PC
SL

, a B
ritish V

irgin Islands corporation, ow
ns or holds the

right to ow
n

55,899,252
shares of com

m
on stock (29,671,666

shares of presently held com
m

on plus 26,227,586 additional
com

m
on shares upon conversion of 7,606 shares of non-voting

junior preferred) or a
20.56

percent beneficial interest in
V

oiceStream
.4 C

urrently H
T

P
C

SL
's voting interest is 13.59

percent.
H

T
P

C
SL

's prim
ary business is to hold stock in

V
oiceS

tream
. H

T
P

C
S

L
 is a w

holly-ow
ned subsidiary of

H
utchison W

ham
poa L

im
ited ("H

utchison"), a H
ong K

ong lim
ited

liability holding com
pany. H

T
P

C
SL

, H
T

H
L

, and H
utchison are

located at H
utchison H

ouse, 10 H
arcourt R

oad, H
ong K

ong.5
H

utchison is principally engaged in seven core businesses:
telecom

m
unications, property, ports, retail, m

anufacturing, energy

2

	

T
he percentages listed below

 are based on a denom
inator that includes D

T
's shares on an

as-converted basis.

T
he authorized contact for D

T
 in the U

nited States is H
ans-W

illi H
efekäuser, 1020 19th

Street, N
.W

., Suite 850, W
ashington, D

.C
. 20036.

T
hese figures include shares held by H

T
P

C
SL

's affiliate, H
utchison T

elecom
m

unications
H

oldings (U
SA

) L
im

ited ("H
T

H
L

").

T
he authorized contact for H

utchison, H
T

PC
SL

 and H
T

H
L

 in the U
nited States is D

avid
L

each, D
ew

ey B
allantine L

L
P

, 1775 P
ennsylvania A

venue, N
.W

., W
ashington, D

.C
. 20006-

4605.
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and infrastructure. It holds telecom
m

unications interests in H
ong

K
ong, G

reat B
ritain, and southeast A

sia. A
side from

 its interest in
V

oiceStream
, how

ever, it holds no other interests in FC
C

-regulated
businesses.

T
D

S, a D
elaw

are corporation, currently holds
35,570,494

shares of
V

oiceStream
 com

m
on stock or a 13.08 percent beneficial and

voting interest. T
D

S
's principal offices are located at 30 N

orth
L

aSalle Street, C
hicago, Illinois 60602. T

D
S is a diversified

telecom
m

unications com
pany w

ith cellular and w
ireline telephone

operations. T
D

S conducts substantially all of its cellular
operations through its 80.7 percent-ow

ned subsidiary, U
nited

States C
ellular C

orporation ("U
S C

ellular"). U
S C

ellular is a
publicly traded com

pany w
ith U

.S. operations covering 145
m

anaged m
arkets in 26 states (serving 2,602,000 custom

ers as of
D

ecem
ber 31, 1999). T

D
S conducts substantially all of its w

ireline
telephone business through its w

holly-ow
ned subsidiary, T

D
S

T
elecom

m
unications C

orporation ("T
D

S
 T

elecom
"). A

s of
D

ecem
ber 31, 1999, T

D
S T

elecom
 operated 104 Incum

bent L
ocal

E
xchange C

arrier telephone com
panies serving 571,700 access

lines in 28 states. T
D

S T
elecom

 also offers services as a
C

om
petitive L

ocal E
xchange C

arrier serving 74,100 access lines.

V
oiceStream

 is also disclosing the follow
ing officers and directors

because they either represent (but do not control) shareholder interests of
10 percent or greater on V

oiceStream
's B

oard of D
irectors or because they

are key m
anagem

ent personnel w
ithin V

oiceStream
:

C
anning K

.N
. Fok and H

ans R
. Snook - M

essrs. Fok and Snook
are m

em
bers of V

oiceS
tream

's B
oard of D

irectors. M
r. F

ok is
H

utchison's G
roup M

anaging D
irector. M

r. S
nook is the

M
anaging D

irector of O
range plc, an affiliate of H

utchison, and a
director of another H

utchison affiliate.
M

essrs. Fok and Snook are
citizens of the U

nited K
ingdom

; the principal business office of
each is located at H

utchison H
ouse, 10 H

arcourt R
oad, H

ong
K

ong. A
s officers of H

utchison and affiliates thereto, each
represents V

oiceStream
 com

m
on stock held by H

T
PC

SL
 and

H
T

H
L

 and, indirectly, by H
utchison.

Susan M
.F.W

. C
how

 and Frank J. Sixt - M
s. C

how
 and M

r. Sixt
becam

e m
em

bers of V
oiceStream

' s B
oard of D

irectors follow
ing

the O
m

nipoint m
erger. B

oth also serve as E
xecutive D

irectors of
H

utchison, E
xecutive D

irectors of C
heung K

ong Infrastructure
H

oldings L
im

ited, and D
irectors of H

ongkong E
lectric H

oldings
L

im
ited, tom

.com
L

im
ited, and Partner C

om
m

unications C
om

pany
L

im
ited.

A
dditionally, M

r. Sixt serves as D
irector of C

heung
K

ong (H
oldings) L

im
ited and H

utchison T
elecom

m
unications

6



(A
ustralia) L

im
ited.

M
s. C

how
 and M

r. Sixt are citizens of H
ong

K
ong and C

anada, respectively; the principal business office of
each is located at H

utchison H
ouse, 22nd Floor, 10 H

arcourt R
oad,

H
ong K

ong. A
s officers of H

utchison and affiliates thereto, each
represents V

oiceStream
 com

m
on stock held by H

T
PC

SL
 and

H
T

H
L

 and, indirectly, by H
utchison.

John W
. S

tanton - M
r. S

tanton is C
hairm

an of V
oiceS

tream
's

B
oard of D

irectors and its C
hief E

xecutive O
fficer. H

e is a U
nited

States citizen w
ith principal business offices at

3650
l3

l
A

venue,
S.E

., Suite 400, B
ellevue, W

ashington 98006.

R
obert R

. S
tapleton - M

r. S
tapleton is V

oiceS
tream

's P
resident

and a m
em

ber of its B
oard of D

irectors. H
e is a U

nited States
citizen w

ith principal business offices at
3

6
5

0
131St

A
venue, S.E

.,
Suite 400, B

ellevue, W
ashington 98006.

A
 list of V

oiceStream
's interlocking directorates is attached as A

ttachm
ent

A
 hereto. C

IV
S P

A
 II has no interlocking directorates w

ith any foreign
carrier.

(i)
C

IV
S PA

 II hereby certifies that it is not affiliated w
ith any foreign carrier.

(j)

	

(1)
T

his question is not applicable. C
IV

S P
A

 II is not a foreign carrier.

(2)
T

his question is not applicable. C
IV

S P
A

 II is not a foreign carrier,
nor does it control a foreign carrier.

(3) N
o entity that is or that ow

ns a foreign carrier ow
ns m

ore than 25
percent of or controls C

IV
S PA

 II.

(4) N
o foreign carriers (or parties that control foreign carriers) ow

n, in the
aggregate, m

ore than 25 percent of C
IV

S PA
 II and are parties to, or the

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

of international basic telecom
m

unications services in the U
nited States.

(k)

	

T
his section is not applicable. C

IV
S

 P
A

 II is not affiliated w
ith any

foreign carrier.

T
his section is not applicable. C

IV
S P

A
 II is not a foreign carrier and is

not affiliated w
ith any foreign carrier.

C
IV

S PA
 II is not affiliated w

ith any foreign carrier and therefore, under
47 C

.F.R
. § 63.l0(a)(1), is presum

ptively non-dom
inant for the provision

of international services.

(n)

	

C
IV

S PA
 II certifies that it has not agreed to accept special concessions

directly or indirectly from
 any foreign carrier concerning any U

.S.

(1)

(m
)

7



international route w
here the foreign carrier possesses m

arket pow
er on

the foreign end of the route and w
ill not enter into such agreem

ents in the
future.

(o)

	

C
IV

S PA
 II and V

oiceStream
 certify that no party to this application is

subject to a denial of federal benefits pursuant to Section 5301 of the A
nti-

D
rug A

buse A
ct of 1988.

(p)
T

his application qualifies for stream
lined processing pursuant to

S
ection 63.12 of the C

om
m

ission's R
ules. C

IV
S

 P
A

 II has no affiliations
w

ith foreign carriers in any destination m
arket, nor does it have an

affiliation w
ith a dom

inant U
.S. carrier w

hose international sw
itched or

private line services C
IV

S P
A

 II seeks authority to resell. A
ccordingly,

C
IV

S PA
 II respectfully requests stream

lined processing.

8



W
herefore, the applicants respectfully subm

it that the present and future public

convenience and necessity w
ill be served by the grant of this transfer of control application. T

he

parties certify that the statem
ents contained in the foregoing are true, correct, and com

plete to the

best of their know
ledge, inform

ation, and belief. A
ccordingly, the applicants request that the

C
om

m
ission grant this A

pplication.

C
raig/A

. F
loerT

hger
V

ice P
resident

C
ook Inlet R

egion, Inc.
2525

C
 Street, Suite 500

A
nchorage, A

laska
99509-3330

(907) 274-8638

O
f C

ounsel:

G
erard J. W

aldron, E
sq.

C
ovington &

 B
urling

1201 Pennsylvania A
venue, N

W
W

ashington, D
.C

. 20004-240 1
(202) 662-6110



r.
B

rian T
. O

'C
onnor

V
ice President, L

egislative and R
egulatory A

ffairs
V

oiceStream
 W

ireless C
orporation

1300 Pennsylvania A
venue, N

.W
.

Suite 700
W

ashington, D
.C

. 20004
(202) 204-3099

O
f C

ounsel:

L
ouis G

urnian
N

ina A
. M

rose
M

orrison &
 Foerster, L

L
P

2000 Pennsylvania A
venue, N

.W
.

W
ashington, D

.C
. 20006

(202) 887-1500

D
ated: O

ctober 12, 2000

dc-22541 8

10



A
T

T
A

C
H

M
E

N
T

 A
Interlocking D

irecto rates of V
oiceStream

T
he follow

ing officers or directors of V
oiceStream

 also serve as officers or directors of
foreign com

m
on carriers:

John W
. Stanton - D

irector, C
hairm

an, C
E

O
, V

oiceStream
•

D
irector - M

icrocell T
elecom

m
unications, Inc. (C

anada)
•

D
irector - 360 N

etw
orks Inc. (C

anada)
•

D
irector - M

eteor M
obile C

om
m

unications L
im

ited (Ireland)

R
obert R

. Stapleton - D
irector, P

resident, V
oiceStream

•
D

irector - M
icrocell T

elecom
m

unications, Inc. (C
anada)

C
anning K

.N
. Fok - D

irector, V
oiceStream

•
G

roup M
anaging D

irector - H
utchison W

ham
poa L

im
ited (H

ong K
ong)

•
C

hairm
an - O

range plc (U
nited K

ingdom
)

•
D

irector and C
hairm

an - P
artner C

om
m

unications C
om

pany, L
td. Israel)

•
D

irector - Sterling C
ellular L

im
ited (India)

•
D

irector - H
utchison G

lobal C
rossing L

im
ited

•
C

hairm
an - H

utchison T
elecom

m
unications (A

ustralia) L
im

ited
•

D
irector - H

utchison M
ax T

elecom
 L

im
ited

•
C

hairm
an - H

utchison T
elephone C

om
pany L

im
ited

•
D

irector - H
utchison T

elephone P
ty. L

im
ited

Jonathan M
. N

elson - D
irector, V

oiceStream
.

D
irector - A

T
&

T
 C

anada

Jam
es N

. Perry, Jr. - D
irector, V

oiceStream
•

D
irector - C

learnet C
om

m
unications, Inc. (C

anada)
•

D
irector - C

om
pletel (France)

•
D

irector - B
and-X

 L
im

ited (U
nited K

ingdom
)

•
D

irector - P
angea L

td. (B
erm

uda)

H
ans R

. Snook - D
irector, V

oiceStream
•

G
roup D

irector and C
E

O
 - O

range plc (U
nited K

ingdom
)

•
D

irector - P
artner C

om
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irector, V
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irector - O
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m
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m
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•
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