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m
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ct of 1934, as A
m

ended
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 D
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P
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U

T
H

O
R

IT
Y

Joseph J. Sim
ons, T

rustee ("T
rustee") and P

rim
eC

o A
cquisition L

L
C

 ("P
rim

eC
o")

hereby request that the T
rustee and P

rim
eC

o be granted authority under Section 214 of the

C
om

m
unications A

ct of 1934, as am
ended, 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), to transfer control of the international Section 214

authority held by C
hicago 20 M

H
z L

L
C

 from
 the T

rustee to P
rim

eC
o. T

he A
pplicants seek

stream
lined processing pursuant to Section 63.12 of the C

om
m

ission's R
ules.

I.

	

B
ackground and D

escription of P
roposed T

ransaction

T
he T

rustee/A
pplicant is the court-approved trustee of an insulated divestiture trust ("T

rust")

that w
as created to elim

inate w
ireless overlaps upon the closing of the m

erger of G
T

E
 C

orporation

("G
T

E
") and B

ell A
tlantic C

orporation ("B
ell A

tlantic"), consistent w
ith the F

C
C

's spectrum

aggregation rules and a court-approved C
onsent D

ecree ("C
onsent D

ecree") am
ong G

T
E

, B
ell

A
tlantic, V

odafone A
irT

ouch Plc ("V
odafone A

irT
f ouch") and the D

epartm
ent of Justice.1 T

o com
ply

S
ee

Final Judgm
ent,

U
nited S

tates v. B
ell A

tlantic C
orp.,

C
iy. N

o. 1 :99C
V

0 1119 (L
FO

) (D
.D

.C
. A

pr. 18, 2000)
("C

onsent D
ecree"); 47 C

FR
§

20.6.



w
ith these rules and the C

onsent D
ecree, and pursuant to the C

om
m

ission's approval, control of

C
hicago 20 M

H
z L

L
C

, including P
C

S station W
P

Q
L

237 and the section 214 authority covering this

station, have been transferred to the T
rustee. In particular, on June 23, 2000, the International B

ureau

granted applications for the transfer of section 214 authority to the T
rustee and for blanket authority for

the T
rustee.2 In addition, on June 26, 2000, the W

ireless T
elecom

m
unications B

ureau granted

applications filed by B
ell A

tlantic, G
T

E
, V

odafone, and the T
rustee seeking consent to transfer control

of or assign licenses - including the P
C

S
 station license held by C

hicago 20 M
H

z L
L

C
 -- to the

T
rustee.3

A
ccordingly, the T

rustee is the T
ransferor for purposes of this application to transfer control

of international 214 authority.

O
n June

25,
2001, the T

rustee and P
rim

eC
o filed an FC

C
 Form

 603 application for consent to

transfer control of the P
C

S license held by C
hicago 20 M

H
z L

L
C

 to P
rim

eC
o.4 P

ursuant to Section

214 of the C
om

m
unications A

ct and S
ection 63.18(e)(3) of the C

om
m

ission's R
ules, the T

rustee and

P
rim

eC
o hereby apply for consent to transfer control of the international section 214 authority

covering this P
C

S
 license to P

rim
eC

o. G
rant of these applications w

ill serve the public interest by

perm
itting the transfer of the com

m
ercial w

ireless facilities held by C
hicago 20 M

H
z L

L
C

 in a m
anner

consistent w
ith the C

onsent D
ecree and the F

C
C

's ow
nership restrictions. It w

ill also enable P
rim

eC
o

2
S

ee In the M
atter of Joseph J. S

im
ons, T

rustee,
File N

o. IT
C

-214-2000531-00321, D
A

 00-1408, International
T

elecom
m

unications C
ertificate (IB

, rel. June 23, 2000).
See also

In the M
atter

ofJoseph J. Sim
ons, T

rustee, File N
o. IT

C
-

214-20000531-00321, A
pplication for G

lobal B
lanket A

uthoriiy P
ursuant to S

ection 214 of the C
om

m
unications A

ct of
1942, as A

m
ended, to O

ffer R
esale S

ervices as an International C
arrier

(filed M
ay 31, 2000); In the M

atter of Joseph J.
S

im
ons, T

rustee, F
ile N

o. IT
C

-2l4-20000531-00321, L
etter from

 N
ancy J. V

ictory to M
agalie R

om
an S

alas (filed June 16,
2000) (clarifying that the initial application should be treated as an application to transfer control of the international
section 214 authority currently held by certain cellular and P

C
S licensees to Joseph J. Sim

ons, T
rustee).

In re A
pplications of G

T
E

 C
orporation, V

odafone A
irT

ouch P
lc, and B

ell A
tlantic C

orporation for C
onsent to T

ransfer
C

ontrol of or A
ssign P

roperties to D
ivestiture T

rust and F
or T

em
porary W

aiver of the C
M

R
S

 S
pectrum

 C
ap R

ule,
O

rder,
D

A
00-953,

D
A

 00-1076, and D
A

 00-1193 (rel. June 26, 2000).
T

he transfer of control of C
hicago 20 M

H
z L

L
C

 to the
T

rust w
as consum

m
ated on A

ugust 29, 2000.
See

FC
C

 File N
o. 0000212640.

4
See FC

C
 File N

o. 0000499462.
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to continue existing w
ireless telecom

m
unications services provided by W

IPQ
L

237, and facilitate

P
rim

eC
o's efforts to expand these services in the C

hicago m
arket.

II.

	

Inform
ation R

equired by Section 63.18 of the C
om

m
ission's R

ules

In support of its request for the transfer of Section 214 authority from
 T

rustee
to

Prim
eC

o, the

applicants subm
it the follow

ing inform
ation pursuant to S

ection 63.18 of the C
om

m
ission's R

ules, 47

C
.F.R

. 63.18:

(a)
T

he nam
e, address, and telephone num

ber of the transferor and transferee:

T
ransferor

Joseph J. Sim
ons, E

sq.
D

O
J-A

ppointed T
rustee

do C
lifford C

hance R
ogers &

 W
ells L

L
P

2001 K
 Street, N

W
W

ashington, D
C

 20006-1001
(202) 912-5000

T
ransferee

P
rim

eC
o A

cquisition L
L

C
do C

larity P
artners, L

.P
.

100 N
 C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 902 10-5452
A

ttention: S
teven G

reenberg
P

hone: (310) 432-0100

(b)
Joseph J. Sim

ons, the transferor, is the trustee of a divestiture trust established under the law
s

of the state of N
ew

 Y
ork. P

rim
eC

o, the transferee, is a lim
ited liability com

pany organized under the
law

s of D
elaw

are.

(c)
C

orrespondence concerning this application should be addressed to:

T
ransferor

Joseph J. Sim
ons, E

sq.
D

O
J-A

ppointed T
rustee

do C
lifford C

hance R
ogers &

 W
ells L

L
P

2001 K
 Street, N

W
W

ashington, D
C

 20006-1001
(202) 912-5000

C
ounsel for T

ransferor
C

harles L
ogan, E

sq.
L

aw
ler, M

etzger &
 M

ilkm
an, L

L
C

1909 K
 Street, N

W
Suite 820
W

ashington, D
C

 20006
(202) 777-7700

3



T
ransferee

P
rim

eC
o A

cquisition L
L

C
do C

larity P
artners, L

.P
.

100 N
 C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 902
10-5452

A
ttention: S

teven G
reenberg

P
hone: (310) 432-0100

C
ounsel for T

ransferee
N

ancy K
illien Spooner

Sw
idler B

erlin Shereff Friedm
an

3000 K
 Street, N

.W
., Suite 300

W
ashington, D

.C
. 20007

(202) 424-7500

T
he T

rustee has previously received authority to provide
services in accordance w

ith the
provisions of Section 63.18(e)(2) of the R

ules (global resale authority).
S

ee
P

ublic N
otice, D

A
00-1408, R

eport N
o. T

E
L

-00249 (released June 23, 2000) (File N
o. IT

C
-214-20000531-

00321). P
rim

eC
o has not previously obtained international S

ection 214 authority.

(e)

	

B
y this A

pplication, A
pplicants seek to transfer control of C

hicago 20 M
H

z L
L

C
, a U

.S. carrier
holding international Section 214 authority, to P

rim
eC

o, as described m
ore fully herein.

(f)
N

ot applicable. T
his application for transfer of control is eligible for stream

lined processing
under S

ection 63.12 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12.

(g)
N

ot applicable.

Inform
ation for P

rim
eC

o A
cquisition L

L
C

 R
equired P

ursuant to Sections 63.18(h) - (p):

(h)
T

he follow
ing entities hold

a
ten percent (10%

) or greater direct ow
nership

or
m

anagem
ent

interest in P
rim

eC
o A

cquisition L
L

C
:

(d)

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

C
larity Partners, L

.P.
100 N

. C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 902 10-5452

16.74%
U

.S.A
.

Investm
ent

C
larity A

dvisors L
.P.

100 N
. C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 902 10-5452
2.53%
U

.S.A
.

Investm
ent

C
larity A

ssociates L
.P.:

100 N
. C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 902 10-5452
0.24%
U

.S.A
.

Investm
ent

4



N
am

e:
A

ddress:
Percentage H

eld:
C

itizenship:
Principal B

usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:
Percentage H

eld:
C

itizenship:
Principal B

usiness:

J.P.
M

organ Partners (SB
IC

) L
L

C
1221 A

venue of the A
m

ericas, N
ew

 Y
ork, N

Y
 10020

13%
U

.S.A
.

Investm
ent

PC
G

 C
hicago PC

S, L
L

C
do G

K
W

 U
nified H

oldings, L
L

C
360 N

. C
rescent D

rive, B
everly H

ills, C
A

 90210
13%
U

.S.A
.

Investm
ent

G
reen L

eaf R
idge A

cquisition C
om

pany ifi, L
L

C
20 N

orth W
acker D

rive, Suite 2200, C
hicago, IL

 60606
19.5%
U

.S.A
.

Investm
ent

W
ith respect to the follow

ing entities, if their interests w
ere to be aggregated for the purposes

of this subsection, they w
ould collectively hold a 10%

 or greater direct interest in P
rim

eC
o.

T
hese funds have entered into a parallel investing agreem

ent w
ith one another, w

hereby all five
entities m

ake com
m

only controlled investm
ent and voting decisions in portfolio com

panies.
H

ow
ever, no one of these entities, and no investor through these entities, ow

ns a 10%
 or greater

interest in the P
rim

eC
o:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

T
rim

aran Fund II, L
L

C
425

L
exington A

venue, T
hird Floor

N
ew

 Y
ork,

N
Y

 10017
7.14%
U

.S.A
.

Investm
ent

T
rim

aran C
apital, L

L
C

425
L

exington A
venue, T

hird Floor
N

ew
 Y

ork,N
Y

 10017
.43%
U

.S.A
.

Investm
ent

T
rim

aran Parallel Fund II, L
P

425 L
exington A

venue, T
hird Floor

N
ew

 Y
ork,N

Y
 10017

2.81%
U

.S.A
.

Investm
ent

5



N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

C
IB

C
 E

m
ployee P

rivate E
quity Fund (T

rim
aran) P

artners
425

L
exington A

venue, T
hird Floor

N
ew

 Y
ork, N

Y
 10017

4.35%
U

.S.A
.

Investm
ent

C
T

B
C

 W
orld M

arkets Ireland L
im

ited
425

L
exington A

venue, T
hird Floor

N
ew

 Y
ork, N

Y
 10017

4.76%
Ireland, a W

T
O

 m
em

ber nation
Investm

ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through C
larity P

artners, L
.P

., C
larity A

dvisors L
.P

., and C
larity

A
ssociates L

.P
.:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

C
larity G

enPar, L
L

C
100 N

. C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 902

10-5452
100%

 (for each of the three entities)
U

.S.A
.

Investm
ent

T
he follow

ing individuals hold a ten percent (10%
) or greater indirect ow

nership or
m

anagem
ent interest in P

rim
eC

o, through
C

larity G
enP

ar, L
L

C
:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

B
arry P

orter
100 N

. C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 90210-5452

34.7%
U

.S.A
.

Investm
ent

Stephen P
. R

ader
100 N

. C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 902

10-5452
26.6%
U

.S.A
.

Investm
ent

6



N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

N
am

e:
A

ddress:

Percentage H
eld:

C
itizenship:

Principal B
usiness:

R
. R

udolph R
einfrank

100 N
. C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 902
10-5452

4.0%
U

.S.A
.

Investm
ent

D
avid L

ee
100 N

. C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 902 10-5452

34.7%
U

.S.A
.

Investm
ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through J.P
. M

organ P
artners (SB

IC
) L

L
C

:

N
am

e:

	

J.P.
M

organ P
artners (B

H
C

A
), L

P
A

ddress:

	

1221 A
venue of the A

m
ericas

N
ew

 Y
ork, N

Y
 10020

Percentage H
eld:

	

100%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
Investm

ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest P

rim
eC

o, through J.P
. M

organ P
artners (B

H
C

A
), L

P
:

N
am

e:

	

JP
M

P
 M

aster Fund M
anager, L

P
A

ddress:

	

1221 A
venue of the

A
m

ericas
N

ew
 Y

ork, N
Y

 10020
Percentage H

eld:

	

100%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
Investm

ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through
JP

M
P

 M
aster F

und M
anager, L

P
:

N
am

e:

	

C
hatham

 V
entures, Inc.

A
ddress:

	

1221 A
venue of the

A
m

ericas
N

ew
 Y

ork, N
Y

 10020
Percentage H

eld:

	

100%
 (ow

nership)
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
Investm

ent

7



N
am

e:

	

JPM
P C

apital C
orp.

A
ddress:

	

1221 A
venue of the A

m
ericas

N
ew

 Y
ork, N

Y
 10020

Percentage H
eld:

	

100%
 (m

anagem
ent)

C
itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through
C

hatham
 V

entures, Inc.:

N
am

e:

	

J.P.
M

organ C
hase &

 C
o.

A
ddress:

	

1221 A
venue of the

A
m

ericas
N

ew
 Y

ork, N
Y

 10020
Percentage H

eld:

	

100%
C

itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through
JP

M
P

 C
apital C

orp.:

N
am

e:

	

J.P.
M

organ C
hase &

 C
o.

A
ddress:

	

270 Park A
venue

N
ew

 Y
ork N

Y
 10017

Percentage H
eld:

	

100%
C

itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through
P

C
G

 C
hicago P

C
S, L

L
C

:

N
am

e:

	

PC
G

 T
agi (Series F), L

L
C

A
ddress:

	

360 N
. C

rescent D
rive

B
everly H

ills, C
A

 90210
Percentage H

eld:

	

100%
C

itizenship:

	

U
.S.A

.
Principal B

usiness:
Investm

ent

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through
P

C
G

 T
agi (Series F

), L
L

C
:

N
am

e:

	

G
K

W
 U

nified H
oldings L

L
C

A
ddress:

	

360 N
. C

rescent D
rive

B
everly H

ills, C
A

 90210
Percentage H

eld:

	

100%
C

itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ents

8



T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through G
K

W
U

nified H
oldings L

L
C

:

N
am

e:

	

Pacific C
apital G

roup, Inc.:
A

ddress:

	

360 N
. C

rescent D
rive

B
everly H

ills, C
A

 90210
Percentage H

eld:

	

1%
 (m

anagem
ent) 100%

 (ow
nership)

C
itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ents

T
he follow

ing entities hold a ten percent (10%
) or greater indirect ow

nership or m
anagem

ent
interest in P

rim
eC

o, through G
reen L

eaf A
cquisition C

om
pany III, L

L
C

:

N
am

e:

	

Percy L
. B

erger, Sr.
A

ddress:

	

20 N
orth W

acker D
rive, Suite 2200

C
hicago, IL

 60606
Percentage H

eld:

	

100%
C

itizenship:

	

U
.S.A

.
P

rincipal B
usiness:

Investm
ent

Interlocking directorates:
G

ary W
innick and L

odw
rick C

ook, officers and directors of P
acific

C
apital G

roup, Inc., are also officers and directors of G
lobal C

rossing L
td., a B

erm
uda

corporation w
ith subsidiaries operating as telecom

m
unications carriers in num

erous countries.
M

r. W
innick and M

r. C
ook are also officers and directors of A

sia G
lobal C

rossing L
td., a

B
erm

uda corporation that also has subsidiaries operating as telecom
m

unications carriers in
num

erous countries. G
lobal C

rossing L
td., A

sia G
lobal C

rossing L
td., and their respective

subsidiaries are not dom
inant on any of the international routes over w

hich they provide
telecom

m
unications services, and are not the dom

inant or incum
bent telecom

m
unications

provider in any of the countries in w
hich they operate.

P
rim

eC
o certifies that it is not a foreign carrier w

ithin the m
eaning of S

ection 63.09(d) of the
C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.09(d), nor is it affiliated w
ith a foreign carrier w

ithin the
m

eaning of S
ection 63.09(e) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.09(e).

A
pplicant/T

ransferee certifies that it does not seek to provide international telecom
m

unications
services to any destination country for w

hich any of the provisions of Section 63.18(j) are true.

(k)

	

N
ot applicable.

(1)

	

N
ot applicable.

(m
)

	

N
ot applicable.

(i)

(j)
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(n)
A

s required by S
ection 63.18(n) of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.18(n), P
rim

eC
o

certifies that it has not agreed to accept nor shall it accept in the future any special concessions,
as defined by the C

om
m

ission's R
ules, directly or indirectly from

 any foreign carrier or
adm

inistration w
ith respect to traffic or revenue flow

s on a 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.

(o)
P

rim
eC

o certifies, pursuant to S
ection 1.2002 of the C

om
m

ission's R
ules (im

plem
enting the

A
nti-D

rug A
buse A

ct of 1988, 21 U
.S

.C
. § 3301), that no party to this application is subject to

denial of Federal benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

(p)
P

rim
eC

o qualifies for stream
lined processing pursuant to S

ection 63.12 of the C
om

m
ission's

R
ules, 47 C

.F.R
. § 63.12, because Sections 63.12(c)(1)-(3) do not apply to the A

pplicant.

10



C
O

N
C

L
U

SIO
N

A
pplicants request that the C

om
m

ission grant the instant application for consent to transfer

control of the international Section 214 authority covering the P
C

S license held by C
hicago 20 M

H
z

L
L

C
 to Prim

eC
o.

R
espectfully subm

itted,

JO
S

E
P

H
 J. S

IM
O

N
S

, T
R

U
S

T
E

E

M
e
p
t

D
O

J-A
ppointed T

rustee
do C

lifford C
hance R

ogers &
 W

ells, L
L

P
2001 K

 Street, N
W

W
ashington, D

.C
. 20006-1001

PR
IM

E
C

O
 A

C
Q

U
T

SIT
IO

N
 L

L
C

N
ancy K

4(ien Spooner
S

w
idler Iérlin S

hereff F
riedm

an
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007

C
ounsel to P

rim
eC

o A
cquisition L

L
C

July
, 2001
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C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of P

rim
eC

o A
cquisition L

L
C

, I hereby certify that the statem
ents in the foregoing

A
pplication for authority are true, com

plete, and correct to the best of m
y know

ledge and are m
ade in

good faith.

B
y:

-
-
 -

N
am

e: B
arry

 P
o

rter

T
itle:

M
anaging M

eniber, G
eneral P

artner of M
eni.ber of

A
p

p
lican

t
D

ate:

	

July17, 2001
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