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S
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M
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M
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C
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G
eorge Li; Joann E
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S
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b
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F
W
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rrival-T
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C

C
 F
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A
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m
en
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C
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O

N
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A
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w
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F
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 filing
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U
.S.

D
ep

artm
en

t of
H

om
eland S

ecurity
W

ashington, D
C

 20528

M
s. M

arlene H
. D

ortch
Federal C

om
m

unications C
om

m
ission

445
12th St. SW

, R
oom

 T
W

-B
204

W
ashington, D

C
20554

R
e:

	

A
rrival C

om
m

unications, Inc. / U
.S. T

eleP
acific C

orp.
IT

C
-T

/C
-2006121 1-00554

D
ear M

s. D
ortch:

T
he D

epartm
ent of H

om
eland Security ("D

H
S") w

ith the concurrence of the D
epartm

ent of Justice,
including the Federal B

ureau of Investigation ("FB
I"), request that the Federal C

om
m

unications
C

om
m

ission ("C
om

m
ission") defer action in the above-captioned m

atter to transfer control of
A

rrival C
om

m
unications, Inc. ("A

rrival") to U
.S

. T
eleP

acific C
orp. A

rrival holds a dom
estic and

international section 214 authorizations. D
H

S
, D

O
J and F

B
I ("the agencies") are currently

review
ing such m

atter for any national security, law
 enforcem

ent, and public safety issues, but have
not yet com

pleted that effort. See generally, In the m
atter of R

ules and P
olicies on Foreign

P
articipation in the U

.S. T
elecom

m
unications M

arket, 12 F.C
.C

. R
ed. 23,891, ¶ 63 (N

ovem
ber 26,

1997).
W

e are therefore requesting that the C
om

m
ission defer action until such tim

e as the agencies
notify the C

om
m

ission of the com
pletion of their review

 and, based on the results of such review
,

request appropriate action by the C
om

m
ission.

D
H

S, D
O

J and FB
I w

ill advise the C
om

m
ission prom

ptly upon com
pletion of our review

.

T
hank you for your consideration.

Sincerely,

/s/ B
R

A
N

D
T

 P
A

SC
O

B
randt Pasco

D
eputy D

irector
Foreign Financial and Investm

ent Issues
U

nited States D
epartm

ent of H
om

eland Security

cc:

	

C
ecilia Seppings

G
ail C

ohen
Susan O

'C
onnell

Jam
es B

ird
G

eorge L
i

D
oane F. K

iechel
L

onnie K
ishiyam

a

H
om

elan
d

S
ecu

rity

January
25,

2007
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P
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O
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C
O
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R
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A
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T
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N
T

I,
D
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n
i
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C
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B
u
r
t
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c
e
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of perJu

	

that the foregoing and suppoing infonnation is tnie and connct to

the best of my kn

	

ledge, infunatio

	

d belie
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2
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8
/
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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 the M
atter of the Joint A

pplication of

A
R

R
IV

A
L

C
O

M
M

U
N

IC
A

T
IO

N
S, IN

C
.,

T
ransferor,

File N
o. IT

C
-T

/C
-2 006

_
_

_
_

_
_

_
_

_
_

and

	

)

	

W
C

• D
ocket N

o. 06-

U
.S. T

E
L

E
P

A
C

IF
IC

 C
O

R
P

.
T

ransferee

F
or G

rant of A
uthority P

ursuant to
S

ection 214 of the C
om

m
unications A

ct of 1934,
as am

ended, and S
ections 63.04 and 63.24 of the

C
om

m
ission's R

ules to C
om

plete a
T

ransfer of C
ontrol of an A

uthorized
D

om
estic and International S

ection 214 C
arrier

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

I.

	

IN
T

R
O

D
U

C
T

IO
N

A
.

	

Sum
m

ary of T
ransaction

A
rrival C

om
m

unications, Inc. ("A
rrival") and U

.S
. T

eleP
acific C

orp. ("T
eleP

acific")

(together,
th

e "A
p
p
lican

ts"), th
ro

u
g
h
 th

eir co
u
n
sel an

d
 p

u
rsu

an
t to

 S
ectio

n
 2

1
4
 o

f th
e

C
om

m
unications A

ct, as am
ended, 47 U

.S
.C

. § 214, and S
ections 63.04 and 63.24 of the

C
om

m
ission's R

ules, 47 C
.F

.R
. § § 63.04, 63.24, respectfully request authority to transfer control

of A
rrival to T

eleP
acific.

T
eleP

acific has entered into an agreem
ent to acquire the stock of

A
rrival for cash.

U
nder the term

s of the agreem
ent, A

rrival w
ill be m

erged w
ith T

P
A

C
 M

erger

C
orp. ("T

P
A

C
 M

erger"), a w
holly-ow

ned subsidiary of T
eleP

acific created for this transaction,

1
D

C
iM

anage/9319832.1



w
ith A

rrival being the surviving corporation.
A

s a result, follow
ing the transaction, A

rrival w
ill

be a direct-w
holly ow

ned subsidiary of T
eleP

acific.

B
.

R
equest for E

xpedited C
onsideration

A
s set forth below

, T
elePacific has significant financial resources and substantial experience

operating as a regulated telecom
m

unications provider.
A

s a result, the proposed transaction is

structured to ensure that existing A
rrivai custom

ers w
ill continue to enjoy uninterrupted service, and

im
m

ediately follow
ing the proposed transaction, custom

ers of A
rrival w

ill continue to receive

services under the sam
e rates, term

s and conditions as those services are presently provided. In light

of the substantial benefits that the A
pplicants expect from

 the proposed transaction, A
pplicants seek

expedited approval to allow
 A

pplicants to com
plete the proposed transaction as soon as possible.

C
.

R
equest for Stream

lined Processing

A
pplicants respectfully subm

it that this A
pplication is eligible for stream

lined processing

pursuant to S
ection 63.03 and 63.12 of the C

om
n-iission's R

ules, 47 C
.F

.R
. § 63.03 &

 63.12.

W
ith respect to dom

estic authority, this A
pplication is eligible for stream

lined processing

p
u
rsu

an
t to

 S
ectio

n
 6

3
.0

3
(b

)(2
)(i) b

ecau
se, im

m
ed

iately
 fo

llo
w

in
g
 th

e tran
sactio

n
s, (1

)

A
pplicants

an
d
 th

eir affiliates, as d
efin

ed
 in

 S
ectio

n
 3

(1
) o

f th
e C

o
m

m
u
n
icatio

n
s A

ct

("A
ffiliates") com

bined
w

ill h
o
ld

 less th
an

 a ten
 p

ercen
t (1

0
%

) sh
are o

f th
e in

terstate,

interexchange m
arket; (2) A

pplicants and their A
ffiliates w

ill provide local exchange service

only in areas served by dom
inant local exchange carriers (none of w

hich is a party to the

proposed transactions) and; (3) none of the A
pplicants or their A

ffiliates is dom
inant w

ith respect

to any service.

W
ith respect to international authority, this A

pplication is eligible for stream
lined

processing pursuant to Section 63. 12(a)-(b) of the C
onunission's R

ules, 47 C
.F.R

. §63. 12(a)-(b). In

particular, Section 63. 12(c)(1) is inapplicable because none of the A
pplicants is a foreign carrier, or

2
D

C
iM

a
n
a
g
e
/9

3
1
9
8
3
2
.1



is affiliated w
ith any foreign carriers and none of the scenarios outlined in S

ection 63.12(c) of the

C
om

m
ission's R

ules, 47 C
.F.R

. § 63.12(c), applies.

In support of this A
pplication, A

pplicants provide the follow
ing inform

ation:

II.
D

E
SC

R
IP

T
IO

N
 O

F
T

H
E

A
P

P
L

IC
A

N
T

S

A
.

A
rrival C

om
m

unications, Inc. (T
ransferor)

A
rrival is

a
privately-held D

elaw
are corporation w

ith its headquarters located at 1800

19th S
treet, B

akersfield, C
alifornia 93301. A

rrival is a facilities-based com
m

unications provider

offering an integrated bundle of voice and data services to business custom
ers. A

rrival delivers a

full range of telephone, high-speed data, and W
eb hosting solutions to custom

ers in central

C
alifornia.

B
.

U
.S. T

eleP
acific C

orp. (T
ransferee)

T
eleP

acific is a C
alifornia corporation w

ith its headquarters located at
515

S
. F

low
er

S
treet, 47th F

loor, L
os A

ngeles, C
A

 90071-2201. T
eleP

acific provides facilities-based business

com
m

unications services, including local, long distance, data and Internet services to sm
all-to-

m
edium

 sized businesses in N
evada and C

alifornia. It also serves custom
ers in Illinois through

its affiliate,
M

pow
er C

om
m

unications C
orp. W

ith thousands of custom
ers, T

eleP
acific is one of

the largest telecom
m

unications com
panies headquartered in C

alifornia.

III.
D

E
SC

R
IP

T
IO

N
 O

F
 T

H
E

 T
R

A
N

SA
C

T
IO

N

A
pplicants propose to com

plete a transaction
through

w
hich

A
rrival w

ill becom
e a

w
holly ow

ned
subsidiary

ofT
eleP

acific. In particular, T
eleP

acific and A
rrival have entered into

an A
greem

ent, dated D
ecem

ber 1, 2006, for T
eleP

acific to
acquire 100 percent of the stock of

A
rrival for cash.

U
nder the term

s of the agreem
ent, A

rrival w
ill be m

erged w
ith T

P
A

C
 M

erger,

a w
holly-ow

ned subsidiary of T
eleP

acific created for this transaction, w
ith A

rrival being the

3

D
C
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surviving corporation.
A

s a result, follow
ing the transaction, A

rrival w
ill be a direct-w

holly

ow
ned subsidiary of T

eleP
acific.

F
ollow

ing the proposed transaction, A
rrival's custom

ers w
ill continue to receive services

under the sam
e rates, term

s and conditions as those services are currently provided to them
.

A
pplicants

th
erefo

re ex
p
ect th

at th
e p

ro
p
o
sed

 tran
sactio

n
 w

ill b
e v

irtu
ally

 tran
sp

aren
t to

A
rrival's custom

ers in term
s of the services that those custom

ers receive. T
eleP

acific is already

w
ell qualified to control the continuing operations of A

rrival.

A
 chart illustrating the "before and after" corporate organization of the m

erged entities is

attached as E
xhibit A

.

IV
.

P
U

B
L

IC
 IN

T
E

R
}S

T
 S

T
A

T
E

M
E

N
T

T
h
e p

ro
p
o
sed

 tran
sactio

n
 d

escrib
ed

 ab
o
v
e serv

es th
e p

u
b
lic in

terest in
 p

ro
m

o
tin

g

com
petition am

ong telecom
m

unications providers. In particular, the proposed transaction w
ill

com
bine the strengths of T

eleP
acific and A

rrival w
hich the A

pplicants believe w
ill allow

 the

co
m

b
in

ed
 co

m
p
an

ies to
 co

m
p
ete m

o
re effectiv

ely
 ag

ain
st in

cu
m

b
en

t carriers an
d
 larg

er

com
petitive carriers w

hich have substantial resources and can offer a w
ide range of facilities-

based service offerings.

T
he operations of A

pplicants are highly com
plem

entary. A
pplicants believe the proposed

transaction w
ill enhance the ability of the entities to expand their respective operations both in

term
s of service area coverage and through the ability of each entity to offer custom

ers an

ex
p
an

d
ed

 lin
e o

f p
ro

d
u
cts an

d
 serv

ices. In
 ad

d
itio

n
, A

p
p
lican

ts ex
p
ect th

at th
e p

ro
p
o
sed

transaction w
ill yield substantial operational and financial benefits to the com

bined com
panies.

M
oreover,

th
e
 fitn

e
ss o

f T
e
le

P
a
c
ific

 to
 o

ffe
r d

o
m

e
stic

 a
n
d
 in

te
rn

a
tio

n
a
l

telecom
m

unications services w
as recently confirm

ed by the C
om

m
ission in connection w

ith

2006 acquisition of M
pow

er C
om

m
unications C

orp. by U
.S

. T
eleP

acific H
oldings C

orp.

4
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("C
om

pany"), the parent of T
eleP

acific.' In the context of that proceeding, T
eleP

acific disclosed

that certain foreign investors hold a greater than 10 percent indirect interest in the C
om

pany and,

in
 sep

arate d
iscu

ssio
n
s w

ith
 th

e D
ep

artm
en

t o
f Ju

stice, in
clu

d
in

g
 th

e F
ed

eral B
u
reau

 o
f

Investigation,
an

d
 th

e D
ep

artm
en

t o
f H

o
m

elan
d
 S

ecu
rity

, th
e C

o
m

p
an

y
 m

ad
e sp

ecific

com
m

itm
ents that addressed national security issues w

ith respect to location of and access to

billing records and other subscriber inform
ation and other law

 enforcem
ent concerns.

T
he

investors
w

ho w
ere disclosed in that application still hold interests in T

eleP
acific arid are

disclosed below
,2 and T

eleP
acific readily agrees to extend its earlier com

m
itm

ents to include the

A
rrival operations follow

ing the transaction closing.

G
iven the increasingly com

petitive nature of the telecom
m

unications m
arket, A

pplicants

are seeking to com
plete the proposed transaction as soon as possible to ensure that custom

ers can

obtain rapidly the benefits of the proposed transaction.
A

ccordingly, A
pplicants respectfully

request that the C
om

m
ission process, consider, and approve this A

pplication as expeditiously as

possible.

V
.

IN
F

O
R

M
A

T
IO

N
R

E
Q

U
IR

E
D

B
Y

 SE
C

T
IO

N
 63.24(e)

P
ursuant to S

ection 63 .24(e)(3) of the C
om

m
ission's R

ules, the A
pplicants subm

it the

fo
llo

w
in

g
 in

fo
rm

atio
n
 req

u
ested

 in
 S

ectio
n
 6

3
.1

8
 (a)-(d

) an
d
 (h

)-(p
) in

 su
p
p
o
rt o

f th
is

A
pplication:

See
In the M

atter of the Joint A
pplication of M

pow
er H

olding C
orporation, T

ransferor, and U
.S

. T
eleP

acific
H

oldings C
orp., T

ransferee, for authority pursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, as

am
ended, for the transfer of control of an authorized U

.S
. dom

estic and international S
ection 214 carrier,

D
ocket N

o. W
C

 06-107.

2
T

he only changes in the ow
nership of the foreign investors are that Investcorp S

.A
.'s aggregate holdings in

T
eleP

acific are now
 42%

 instead of 45%
, and som

e of the individual ow
nership percentages of interm

ediate
Investcorp S

.A
. investm

ent com
panies have changed and a new

 interm
ediate investm

ent com
pany, Investcorp

P
roperties L

im
ited, a C

aym
an Islands entity, now

 holds 2%
. In addition, C

larity P
artners, L

.P
., and tw

o
related investm

ent funds, all U
.S

. entities, holds an aggregate interest of 22.75%
 in T

eleP
acific.

T
he

ow
nership of all entities w

ith m
ore than 10%

 ow
nership are disclosed in response to §63.18(h) below

.

5
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63.18 (a)

	

N
am

e, address and telephone num
ber of each A

pplicant:

A
rrival C

om
m

unications, Inc.
1800 19th Street
B

akersfield, C
A

 93301
(661) 716-2100 (T

el)

U
.S

. T
eleP

acific C
orp.

515
S

. F
low

er S
treet, 47th F

loor
L

os A
ngeles, C

A
 90071-2201

(213)
213-3000 (T

el)

63.18 (b)

	

Jurisdiction of O
rganizations:

A
rrival is a corporation form

ed under the law
s of the S

tate of D
elaw

are.
T

eleP
acific is a co

rp
o
ratio

n
 fo

rm
ed

 u
n
d
er th

e law
s o

f th
e S

tate o
f

C
alifornia.

63.18 (c)

	

C
orrespondence concerning this A

pplication should be sent to:

Jean L
. K

iddoo
D

anielle C
. B

urt
B

IN
G

H
A

M
 M

C
C

U
TC

H
EN

 LLP
3000 K

 S
treet, N

.W
., S

uite 300
W

ashington, D
C

 20007
(202) 424-7500 (T

el)
(202) 424-7647 (Fax)
jean.kiddoo@

bingham
.com

dathelle.burt@
bingham

.com

63.18 (d)
A

rrival holds international S
ection 214 authority granted in F

ile N
o. IT

C
-

T
/C

-200003 10-00195 and holds blanket dom
estic S

ection 214 authority.
T

eleP
acific holds international S

ection 214 authority granted in F
ile N

o.
IT

C
-2

1
4
-1

9
9
7
0
8
2
8
-0

0
5
1
4
 an

d
 h

o
ld

s b
lan

k
et d

o
m

estic S
ectio

n
 2

1
4

authority.

63.18 (h)

	

In accordance w
ith 63.24(e)(3), item

s (h)-(p) are provided for the
transferee.

1)

	

T
he follow

ing entity ow
ns or controls 10%

 or m
ore ofU

.S. T
eleP

acific C
orp.

N
am

e:

	

U
.S

. T
eleP

acific H
oldings C

orp.
A

ddress:

	

515
S

. F
low

er S
treet, 47th F

loor
L

os A
ngeles, C

alifornia 90071-2201
C

itizenship:

	

U
.S.

P
rincipal B

usiness:
H

olding C
om

pany
%

 E
quity:

	

100%

6
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2)

	

T
he follow

ing entities ow
n or control 10%

 or m
ore of

U
.S. T

eleP
acific H

oldings
C

orp.

N
am

e:

	

Jnvestcorp S.A
.3

A
ddress:

	

6 rue A
ldolph F

ischer
L

-1520 L
uxem

bourg
C

itizenship:

	

L
uxem

bourg
P

rincipal B
usiness:

Investing
%

E
quity:

	

42%

N
am

e:

	

C
larity Partners, L

.P.4
A

ddress:

	

100 N
orth C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 90210
C

itizenship:

	

U
.S.

P
rincipal B

usiness:
Investing

%
E

quity:

	

22.75%

3a)
T

he follow
ing entity ow

ns or controls
25%

or m
ore of Investcorp S.A

.

N
am

e:

	

Investcorp H
oldings L

im
ited

A
ddress:

	

d
o

P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
aym

an Islands
C

itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

H
olding C

om
pany

%
 E

quity:

	

100%

3b)
T

he follow
ing entity ow

ns or controls 25%
 or m

ore of
C

larity P
artners, L

.P
.

N
am

e:

	

C
larity G

enP
ar, L

L
C

A
ddress:

	

100 N
orth C

rescent D
rive, Suite 300

In
vestcorp

 S
.A

. d
oes n

ot h
old

 a d
irect in

terest in
 U

.S
. T

eleP
acific H

old
in

gs C
orp

. In
stead

,
Investcorp

S
.A

.s in
terest is h

eld
indirectly through control

of
various corporations.

O
f these

corporations, only
T

eleP
acific

E
quity L

im
ited individually ow

ns
or controls m

ore
than

10%
 of U

.S
. T

eleP
acific

H
o

ld
in

g
s C

o
rp

. A
ll o

f
the

interm
ediate

corporations and
the approxim

ate
m

agnitudes
of their interests

are
as follow

s: A
gm

iiga L
im

ited (4%
);

C
ahuilla L

im
ited (4%

); F
allbrook L

im
ited (4%

); P
alm

as L
im

ited (4%
); Investcorp P

roperties L
im

ited (2%
);

T
eleP

acific H
oldings L

im
ited (1%

), T
eleP

acific E
quity L

im
ited (16%

)
and

N
ew

 T
eleP

acific
lIP

L
im

ited (1%
). In

addition,
Investcorp S.A

.
ow

ns
100%

 of T
eleP

acific Investm
ents L

im
ited, the

general
partner of Investcorp

T
P

C
L

im
ited P

artnership. Jnvestcorp T
P

C
L

im
ited P

artnership
ow

ns approxim
ately 8%

of U
.S. T

eleP
acific H

oldings
C

orp.
A

ll o
f th

ese en
tities are C

ay
m

an
 Islan

d
s co

m
p

an
ies, w

ith
th

e excep
tion

 of
Jnvestcorp T

P
C

 L
im

ited
P

artnership, w
hich

is a
C

aym
an Islands exem

pted lim
ited partnership,

and all of them
 can be reached at do P

aget
B

row
n T

rust C
om

pany L
im

ited,
P

.O
. B

ox 1111, W
est W

in
d

 B
u

ild
in

g, H
arb

ou
r

D
rive,

G
eorge T

ow
n, G

rand
C

aym
an, C

aym
an Islands, except

for
A

guanga L
im

ited, C
ahuilla L

im
ited,

F
alibrook L

im
ited

and P
alm

as L
im

ited,
w

hich
can

b
e reach

ed
 at: d

o M
arton

em
ere

S
ervices

L
td

., P
.O

. B
ox 2197, W

est W
in

d
B

uilding, H
arbour D

rive,
G

eorge
T

ow
n, G

rand C
aym

an, C
aym

an
Islands.

C
larity P

artners, L
.P

.'s
interest is held

through
three entities:

C
larity P

artners,
L

.P.
(14.56%

),
C

larity
T

PA
C

,
G

P
 (5.86%

),
C

larity A
dvisors, L

.P
. (2.14%

), and C
larity A

ssociates, L
.P

. (0.20%
). A

ll
of these entities are

can
be reached at 100

N
orth

C
rescent

D
rive, S

uite 300, B
everly H

ills,
C

A
 90210.

7
D

C
iM

anageJ93 19832.1



B
everly H

ills, C
A

 90210
U

.S
.

hivestiiig
0.034%

 (G
eneral P

artner)

P
ennsylvania P

ublic S
chool E

m
ployees' R

etirem
ent S

ystem
5

N
orth F

ifth S
treet

H
arrisburg, P

A
 17101-199

U
.S.

Investing
29.029%

4)

	

T
he follow

ing entities ow
n or control

25%
o
r m

o
re o

f
Investcorp H

oldings
L

im
ited

N
am

e:

	

hivestcorp B
ank B

.S
.C

.
A

ddress:

	

Investcorp H
ouse

P
.O

. B
ox 5430

M
anam

a, B
abrain

C
itizenship:

	

B
aiirain

P
rincipal B

usiness:
Investm

ent B
ank

%
 E

quity:

	

100%
 of equity (20%

 voting control)

N
am

e:

	

C
P

 H
oldings L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
ayrnan, C

aym
an Islands

C
itizenship:

	

C
ayinan Islands

P
rincipal B

usiness:
Investing

%
 E

quity:

	

80%
 voting control

5a)
T

he follow
ing entities ow

n or control
25%

or m
ore ofC

larity G
enP

ar, L
L

C

N
am

e:

	

B
arry P

orter
A

ddress:

	

100 N
orth C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 90210
C

itizenship:

	

U
.S.

P
rincipal B

usiness:
Individual

O
w

nership Interest:
M

anaging M
em

ber

N
am

e:

	

Stephen P
. R

ader
A

ddress:

	

100 N
orth C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 90210
C

itizenship:

	

U
.S

.
P

rincipal B
usiness:

Individual
O

w
nership Interest:

M
anaging M

em
ber

8
D

C
iM

a
n
a
g
c/9

3
1
9
8
3
2
.1 C

itizenship:
P

rincipal B
usiness:

%
 E

quity:

N
am

e:
A

ddress:

C
itizenship:

P
rincipal B

usiness:
%

 E
quity:



N
am

e:
A

ddress:

C
itizenship:

P
rincipal B

usiness:
O

w
nership Interest:

N
am

e:
A

ddress:

C
itizenship:

P
rincipal B

usiness:
O

w
nership Interest:

R
. R

udolph R
einfrank

100 N
orth C

rescent D
rive, Suite 300

B
everly H

ills, C
A

 90210
U

.S.
Individual
M

anaging M
em

ber

D
avid L

ee
100 N

orth C
rescent D

rive, Suite 300
B

everly H
ills, C

A
 90210

U
.S.

Individual
M

anaging M
em

ber

Sb)
N

o entity ow
ns or controls a m

ajority interest in
P

en
n

sylvan
ia P

u
b

lic S
ch

ool
E

m
ployees' R

etirem
ent System

.

6a)
T

he follow
ing entity ow

ns or controls m
ore than

25%
o
f

In
vestcorp

 B
an

k
B

.S.C
.5

N
am

e:

	

O
w

nership H
oldings L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
ayinan Islands

C
itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

H
olding C

om
pany

%
 E

quity:

	

46%

N
am

e:

	

C
P

 H
oldings L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
aym

an Islands
C

itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

Investing
%

 E
quity:

	

28%

6b)
T

he follow
ing entities ow

n or control m
ore than

25%
of C

P
 H

oldings L
im

ited:

N
am

e:

	

O
w

nership H
oldings L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
aym

an Islands

5
A

s a result of a recent securities transaction, the precise percentage ow
nership am

ounts m
ay vary slightly from

the percentage am
ounts indicated in 6a), 6b), and 8 in this filing. A

pplicant is in the process of verif'ing the
exact correct am

ounts, and w
ill provide such corrected percentages as soon as practicable. N

o new
25%

shareholders w
ere created as a result of the referenced transaction.

9
D

C
iM

a
n

a
g

e
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3
1
9
8
3
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C
itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

H
olding C

om
pany

%
 E

quity:

	

67%

N
am

e:

	

Investors H
oldings L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox 1111, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
aym

an Islands
C

itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

H
olding C

om
pany

%
 E

quity:

	

33%

7)
N

o entity ow
ns or controls m

ore than
25%

of Investors H
oldings L

im
ited.

8)
T

he follow
ing entity ow

ns or controls m
ore than

25%
of O

w
nership H

oldings
L

im
ited:

N
am

e:

	

SIP
C

O
 L

im
ited

A
ddress:

	

do P
aget B

row
n &

 C
om

pany L
im

ited
P

.O
. B

ox liii, W
est W

ind B
uilding, H

arbour D
rive

G
eorge T

ow
n, G

rand C
aym

an, C
aym

an Islands
C

itizenship:

	

C
aym

an Islands
P

rincipal B
usiness:

H
olding C

om
pany

%
 E

quity:

	

62%

9)
N

o entity ow
ns or controls m

ore than
25%

of
SIP

C
O

 L
im

ited.
N

o other entity
ow

ns or controls m
ore than 10%

 directly or indirectly of U
.S

. T
eleP

acific C
orp.

63.18 (i)
A

pplicants
certify that they are not foreign carriers, nor are they affiliated

w
ith foreign carriers, nor w

ill they becom
e affiliated w

ith foreign carriers
as a result of this transaction.

63.18
U

)

	

A
pplicants certify

th
at th

ey
 d

o
 n

o
t seek

 to
 p

ro
v

id
e in

tern
atio

n
al

telecom
m

unications services to any destination country
w

here:

(1)
A

n A
pplicant is a foreign carrier in that country; or

(2)

	

A
n A

pplicant controls a foreign carrier in that country; or

(3)
A

ny entity that ow
ns m

ore than 25 percent of T
eleP

acific or A
rrival, or

that controls T
eleP

acific or A
rrival, controls a foreign carrier in that

country; or

(4)
T

w
o or m

ore foreign carriers (or parties that control foreign carriers) ow
n,

in the aggregate m
ore than 25 percent of T

eleP
acific or A

rrival and are
parties to, or the beneficiaries of, a contractual relation affecting the
provision or m

arketing or international basic telecom
m

unications services
in the U

nited S
tates.

D
C

iM
a
n

a
g

e
/9

3
1
9
8
3
2
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63.18 (k)

	

N
ot applicable.

63.18 (1)

	

N
ot applicable.

63.18 (m
)

	

N
ot applicable.

63.18 (n)
A

pplicants certify that they have not 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 and w
ill not enter into such agreem

ents in the
future.

63.18
(o)

A
pplicants certify that they are not subject to denial of federal benefits

pursuant to S
ection 5301 of the A

nti-D
rug A

buse A
ct of 1998.

See
21

U
.S.C

. §
853a. S

ee also
47 C

.F
.R

. § 1.2001-1.2003.

63.18 (J))
A

pplicants respectfully subm
it

that
this

A
p
p
licatio

n
 is elig

ib
le fo

r
stream

lined processing pursuant to Section 63. 12(a)-(b) of the C
om

m
ission's

R
ules, 47 C

.F
.R

. §63.12(a)-(b).
In particular, S

ection 63.12(c)(1) is
inapplicable because none of the A

pplicants is or is affiliated w
ith any

foreign carriers and none of the scenarios outlined in Section 63.12(c) of the
C

om
m

ission's R
ules, 47 C

.F.R
. § 63.12(c), applies.

V
I.

IN
F

O
R

M
A

T
IO

N
R

E
O

U
IR

ID
B

Y
 SE

C
T

IO
N

 63.04

In lieu of an attachm
ent, pursuant to C

om
m

ission R
ule 63.04(b), 47 C

.F
.R

. § 63.04(b)

A
pplicants subm

it the follow
ing inform

ation in support of their request for dom
estic S

ection 214

authority in order to address the requirem
ents set forth in C

om
m

ission R
ule 63.04(a)(6)-(12), 47

C
.F.R

. § 63.04(a)(6)-(12):

A
 description of the proposed T

ransaction is set forth
in Section H

I above.

A
rriv

al is au
th

o
rized

 to
 p

ro
v

id
e co

m
p

etitiv
e lo

cal an
d

 lo
n

g
 d

istan
ce

telecom
m

unications services as w
ell as com

petitive access service in C
alifornia.

A
rrival has no affiliated com

panies that provide telecom
m

unications services. A
ll

of the services provided by A
rrival are com

petitive in nature and neither A
rrival

nor any affiliated com
pany holds a dom

inant position in any m
arket.

T
eleP

acific provides business com
m

unications services, including local, long
d
istan

ce, d
ata an

d
 In

tern
et serv

ices to
 th

o
u
san

d
s o

f sm
all-to

-m
ed

iu
m

 sized
businesses in N

evada and C
alifornia.

T
eleP

aciflé is affiliated w
ith M

pow
er

C
om

m
unications

C
orp.,

w
h
ich

 p
ro

v
id

es teleco
m

m
u
n
icatio

n
s serv

ices in
C

alifornia, Illinois, and N
evada.

A
ll of T

eleP
acific's and M

pow
er's services are

com
petitive and neither T

eleP
acific nor any affiliate holds a dom

inant position in
any m

arket.

11
D

C
iM

anage/9319832.1

(a)(6)

(a)(7)



(a)(8)
A

pplicants respectfully subm
it that this A

pplication is eligible for stream
lined

processing pursuant to Sections 63.03 of the C
om

m
ission's R

ules, 47 C
.F.R

. §63.03.
In particular, w

ith respect to dom
estic authority, this A

pplication is eligible for
stream

lined processing pursuant to S
ection 63.03(b)(2)(i) because, im

m
ediately

follow
ing the transaction, (1) A

pplicants and their affiliates (as defined in S
ection

3(1) of the C
om

m
unications A

ct - ("A
ffiliates") com

bined w
ill hold less than a ten

percent (10%
) share of the interstate, interexchange m

arket; (2) A
pplicants and their

A
ffiliates w

ill provide local exchange service only in areas served by dom
inant local

exchange carriers (none of w
hich is a party to the proposed transaction) and; (3)

none of the A
pplicants or their A

ffiliates is dom
inant w

ith respect to any service.

(a)(9)
B

y this A
pplication, A

pplicants seek authority w
ith respect to both international

and dom
estic S

ection 214 authorizations (this A
pplication is being separately and

concurrently filed w
ith respect to both types of authorities in com

pliance w
ith

C
om

m
ission R

ule 63.04(b), 47 C
.F

.R
. § 63.04(b)).

N
o other applications are

being filed w
ith the C

om
m

ission w
ith respect to this transaction.

(a)(1
0)P

rom
pt com

pletion of the proposed transaction is critical to ensure that A
pplicants

can obtain the benefits described in the foregoing application.
A

ccordingly,
A

pplicants respectfully request that the C
om

m
ission approve this A

pplication
expeditiously in order to allow

 A
pplicants to consum

m
ate the proposed transaction

as soon as possible.

(a)(11) N
ot applicable.

(a)(12) A
 statem

ent show
ing how

 grant of the application w
ill serve the public interest,

convenience and necessity is provided in S
ection

IV
above.

12
D

C
iM
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V
I.

C
O

N
C

L
U

SIO
N

F
or the reasons stated above, A

pplieants respectfully subm
it that the public interest,

convenience, and necessity w
ould be furthered by a grant of this A

pplication.
A

pplicants

therefore respectfully request
that the C

om
m

ission consider and approve this A
pplication

expeditiously to perm
it A

pplicants to consum
m

ate the proposed transaction as soon as possible.

R
espectfully subm

itted,

• Jean L
. K

iddoo
D

anielle C
. B

urt
B

IN
U

H
A

M
 M

C
C

U
TC

H
EN

 LLP
3000 K

 S
treet, N

.W
., S

uite 300
W

ashington,D
C

 20007
(202)

4
2

4
-7

5
0

0
(T

el)
(202) 424-7645 (Fax)
jean

.k
id

d
o
o
b
in

g
h
an

tco
m

danielle.burt@
bingham

.com

D
ated: D

ecem
ber 8, 2006

1
3

D
C

iM
anage/9319832.1
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TelePacific
Before Merger

U.S. TelePacific Holdings Corp.

a Delaware corporation

U.S. TelePacific Corp.

a California

TPAC Merger Corp.

a Delaware Corporation

corporation

U.S. TelePacific Corp. (Nevada)

a Nevada corporation

The Los Angeles Telephone
Company, Inc.

a Nevada corporation

TelePacific Communications
Corporation

a California corporation



Arriv
Before Merger

Arrival Communications, Inc.

a Delaware corporation

Stockdale Equipment, Inc.

a California corporation



After Merger

U.S. TelePacific Holdings Corp.

a Delaware corporation

U.S. TelePacific Corp.

a California corporation

Arrival Communications, Inc.

a Delaware corporation

Stockdale Equipment. Inc.

a California corporation

U.S. TelePacific Corp. (Nevada)

a Nevada corporation

The Los Angeles Telephone
Company, Inc.

a Nevada corporation

TelePacific Communications
Corporation

a California corporation



D
E
C
.
 
7
.
2
ø
E

4
:
3
3
P
M

	

T
E
L
E
F
f
l
C
I
F
I
C

	

N
O
.
7
G
B

	

P
.
1
/
i

Y
E

R
IF

IC
A

T
IO

I,Eçicli B
. E

verbach, state that I
am

 Secretary
fo

U
.S. T

elePacific C
orp., an A

pplicant in

the foregoing A
pplication;

thatI am
 authorized to m

ake this V
erification

on
behalf of U

.S.

T
elePacific C

orp.; that the foregoing A
pplication w

as pi epared under m
y direction and

supervision; and thatthe
statem

ents
in the foregoing do

um
ent w

ith
respect to U

.S. T
elePacthc

C
orp. are true and correctto the

best of m
y lo-iow

ledge, nform
ation, and belief.

I declare im
der penalty

ofpeifury that the forego rig is true and correct.

E
xecuted on D

ecem
ber 7, 2006, at L

os A
ngeles, C

alifornia,.

N
am

e: E
ri h E

.
E

verbach
Title:

Sec etary
U

.S
.

T
eleP

acific C
orp.

D
C

M
m

a
g
,'9

3
l9

S
4
4
.l
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FAX NO
P

02

V
E

ffiF
IC

A
T

IO
N

I, G
eoffrey W

hynot. state that I am
 C

hief Financial O
fficer for A

rrival C
om

m
unications,

1nc, an A
pplicant in the foregoing A

pplication; that I am
 authorized to m

ake this V
erification on

behalf of A
rrival C

om
m

unications, Inc.; that the foregoing

direction and supervision; and that the statem
ents in the fore

A
rrival C

om
m

unications, Inc. are true and correct to the best

belief.

I declare under penalty of perjury that the foregoing i
true and correct.

E
xecuted on D

ecem
ber

1,
2
0
0
6
,at _

'4
f%

-?
4
/J

	

,C
alifornia.

N
arne: G

eoffr
W

hynot
T

itle:
C

hief Fiiancia1 O
fficer

A
rrival (om

m
unications, Inc.

pplication w
as prepared under m

y

oing docum
ent w

ith respect to

of m
y know

ledge, inform
ation, and

D
C

iM
an

ag
c/9319844.1


