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GURMAN  BLASK & FREEDMAN

TELEPHONE (202) 328-8200

!xlllE500

1400 WrEENiH  STREET, N.\B

WASHINGTON,  DC 20036
t

TELECOPLER  (202) 462- 1794

(202) $62-1786

June 2,1999
0

Vi aHandelk=

Federal Communications Commission
Wireless Telecommunications Bureau
1270 Fairfield Road
Gettysburg, Pennsylvania 17325-7245

Re: VoiceStream Wire-
FCC Form 602 r?-
To Be Associated with Electronically-flied FCC Forms 603 for:
VoiceStream PCS II License Corporation
VoiceStream PCS III License Corporation
VoiceStream PCS BTA Corporation
VoiceStream SMR Corporation
VoiceStream PCS I License L,L,C.

Dear Sir or Madam:

Enclosed is a completed, executed FCC Form 602 - FCC Ownership Disclosure Information
for the Wireless Telecommunications Services - for VoiceStream Wireless Corporation
(“VoiceStream”), Kindly associate this Form 602 with the above-referenced Notifications of Pro
Forma Transfer of Control (FCC Forms 603) of wholly-owned VoiceStream subsidiaries, which
were submitted electronically on even date.y In addition, copies of this Form 602 is being submitted
in connection with the following letter notifkations  of pro forma transfer of control of
VoiceStream’s  wholly-owned subsidiaries:

VoiceStream PCS I License L.L.C. (point-to-point microwave authorizations)
VoiceStream  PCS II License Corporation (point-to-point microwave authorizations)
VoiceStream  PCS III License Corporation (point-to-point microwave authorizations)
VoiceStream PCS LMDS Corporation (local multipoint distribution service authorizations)
VoiceStream  SMR Corporation (800 Ml% SMR Station WPFF267)

1! Due to problems with the Commission’s universal licensing system (“US”), the Form 603
for Voice&ream  PCS I License LLC,  could not he submitted. A letter notification and request for extension
of time for this VoiceStream  subsidiary is being filed simultaneously herewith.
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Please direct any questions regarding this filing to the undersigned,

Daniel E. Smith

NO. 953 P.34!0

Enclosures
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FCC 602
Maln Form

AppllcantRlcen~et  Informrtkn

I) First  Name (if indlvidurl):

FCC IDE FFlX

FCC OwnershIp  fXsclosu~  Information for tie
Wlrelesc Telecommunications  Senrlcer

MI; Lear Noms

2) Applicant Name (If  antRY);

VdceStnrmWltOl~s~  Corporation

3) Appllullr TIN:

Slgnatum
5) Typed or Printed Name of Party Authorized to Sign

Pobrwy i¶99 - Paoe 1
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FCC 602 FCC Owmwshlp  Dkcbaun hformrtlon for the
Moln Form Wireless  TelecammunkrUonc  Sewkrs

ApptlcrntLiconste  lnformetion

1) First Name ttf Indlwldual): MI: Lw Name: SUffk:

2) f+ppllmnt Nan6  (If onthy):

Voic6Str66m Wlrdosr Corpontion
I - I

Rolatrd  FCC Rwulutod  Burinecacr_of  AppllcrnULlcmnsra  (conthued)

4a
Name and address  ol l B FCC Rqubtrd  BUSirI6WS

owned by Appllan~imnm (UK 6dditlonal  rh66LI,  if
n6crScrry):

Iown W~nlru  Satiur  Holding COmwky
312 6” Str6eL  SuIta 410, Dw Moines, IA 6030

commmlel mablle  mdlo sewicn
P-1

STPCS 0 6bck.  UP
3650 131d Ave.,  SE, Sul(6 400, klkVU6. WA 68006

STPCS F Block. UP
3650 131” Ave., SE. SuIta 400, B6llrvu6.  WA 98006

oernmrclnl  mobile mdla  servlf~~
(PCS)

commtrtlol moblk  nab  sr~iercr
(PCS)

SiDMhIm
5) Typed or Prlnled bm6 of PaRy Authorbed  to Sign

MI: Lnrl  N6m6: sum

Ll~tC
S/28/99

~ II/

fJlh,b  To Llg(l Thk *pPllatiofi  MlY RnUlt In Dlml6rrl  OlThl  ApPlluti611 And fmkqn w Amy  FHI PW

I

WILLFUL  FALSE  STATEMENTE  MADI!  ON ml8 FORM  DR ANY ATTACHMENTS  ARE  PUNIBHMLE  RY FINE AND/OR  IMPRISONMENT  (U.E. Coda,  Tlw. 16,
SetIon  tool)  AND/OR REVOCATION  DF ANY STAllOR  LICENSE OR CONCTRUCTION  PERH(t  (u.6. Cao, fn~r  I?, $6etl0n  jly~)(l)],  *IJ~OR  FDRFE~NRE
(U,s  Cadr, Tkk 47, s88tlon  683).

c c  602
Fobwry 1¶99  - PJQO  1
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FCC 602 FCC Ownership  Dlsclorure  Information for the Aorxoved  bv Oh49
Schedule A Wireless Telecommunlcatlonc  Services 3060.07ee

See Inarmcrbns fur
Schedule for Disclosable Interest Holders public  bllrrkUl estifnar~

Dlsclosable  Interest Holder Information (complete as many as required to describe all disdosable  interest holders)

1) DIrelosable  Interest Holder’s First  Name (if indivldunl):

2) Disdosable  Interest Holdets  Neme (If entity):
Hellman  B Priedma Capital Partners  II, L.P.

4) Dlficlo66ble  Interest Holder’s Address:
One Maridmc Plaza, 12” Floor, San Francisco, CA. 94111

5) Type of Interest in Applicant ( 0 )
(refer to Instruclions  for list)

6) Dl6dO66bl6  InteBst Holdor  b r(n): ( L ) 7) Percent uf Interest Held  in Applicant;

(refer to inotructions for li6t of codes):
11
9

% (see Attaqhmrnt 1)

8) Disolosable  Interest Holdef’6  Type of Ownenhlp
(refer to instructions for li6t): I

9) Disclosable  lnterert  Holder’6,~~ountry Itlunchlp:
If

C Voting (See rurachmcn~  1) I U.S.

I

10) Relatlonship  Description  (if the discloseable interest holder is an lndlna  ow~r,  list path of ownershIp  from indirect owner to the applicant):

See Attachment 1

Related FCC Regulated Businesses of Disclosable Interest Holders (repeat for each interest holder identified)
110)110)

Name and address of 611  FCC Regulated BuslnessesName and address of sll FCC Regulated Buslnesses
owned by Disclosable Interest Holder listed in #3 (useowned by Disclosable Interest Holder listed in #3 (use

additional sheets, if neoessary);additional sheets, if neoessary);

l l b )l l b )
Prlnolpal  Buslnesa:Prlnolpal  Buslnesa:

lld)l l d )
Percent ofPercent of

Interest Held:Interest Held:

Western Wreles6  Corpontion
3650 131” Avenue, SE., Suite  400, Bellevue, WA 98006

Falcon  Communications, L.P.
474 S. Raymond Ave., Suite 200, Pasadena, CA 97 105

commercial moblie  radlo eervloe6
(cellular, microwere, SMR, LMDS)

oable telsvl6lon

For information on afflllares, see attached Schedule
A for Hellmrn & Fricdmsn Invcrtom, L.P.
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FCC 602 FCC Ownership  Dirclosun  Information  for the Approved by DMB
Schedule A Wireless Telecommunications  Services 3060-079s

Soe Inynrcttana far
Schedule for Disclosable Interest Holders public bunjan Wmata

Disclosable  Interest Holder Information (complete as many as required to describe all disclosable interest holders)

1) D&losable  Interest Holder’6 First Name (If Indfviiual): MI: Last Name: suffix:

2) D&closable Interest Holder’s Name (lf entity):
Bellman & hiedman  hvobtors,  L,P.

4) Disclosable Interest Holdeh Address: One Maritlmr  Plaza, 12” Floor, San Francisco, CA. 94111

5) Type of Interest in Applicant ( I ) 6) Disdosoble Interest Holder Is a(n): ( L ) ‘-f Interest Held in Applicant:
(refer to Instructions for list) (refer to instructions for list of codes):

SeeTGZnenr  1

8) Disclosable Interest Holder’s Type of Ownershlp
(refer to instructions for list):

9) DIsclosable  Interest Holder’s Country of Citizenship:

0 (See Attachment 1) U.S.

10) RelationshIp  Description  (lf the dlscbseabb Interest holder is an indirect owner. list path of ownership from indirect owner to me applicant):

See Attachment 1

Relatrd  FCC Regulated Buslnesoes  of Disclosable lntsr

llil)
Name and address of all FCC Regulated Businesses
owned by Disclosable Interest Holder listed in #3 (~60

additional sheets, if necessary):

HoldeR  (repeat  for each interest holder Identified)

l l b )
Prlndpel Business:

I

Western Wireless Corporation commerdal  moblle  rsdlo sewIces
3650 13l*Avenue,  SE,, Sulte400,  Ballevus,  WA g8006 (cellular, microwave, SMR, LMDS)

Falcon Communications, L.P.
474 S. Raymond Ave., Suite 200, Pasadena, CA 91105

MobIleMedIa Corporation
Debtor-In-PossessIon

oable televlslon

wina

Hellman A Friedman MobIleMedIa
Partners, L.L.C.

investor

NetSat  28 Company, L.L.C.
150 N. Meramsc. Sulre  550. Pasadena, CA 91105

satellite telecommunications

/-

lid)
Per-nt of

Interest Held:

16.07%
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FCC 602 FCC Ownership Disclosure lnformotlon  for the Appraved by ohm
Schedule A Wireless Telecornmunicatlons Services 3060479Q

See Insbudbns  ror
Schedule for Disclosable lntemst  Holders public  bwden estimate

Dlsclosable  Interest Holder Information (complete as many as required to describe all disclosable interest holders)

i) Di6dOrUbl6  Interest Holder’s Flrrt  Name (ii individual): MI: Last  Nome; sufex:

2) Disdosable  Interest Holder’s Name (If entity):
Hellman  8 Friedman Investors, Inc,

4) Disdosabla  lntersst Holder’6 Addreos; One Maritime Plaza,  12” Floor, San Francisco, CA. 94111

51 Type of lntOn6t  In Appllcent  ( I )
(refer to Instruotlons  for list)

6) Dlrclosebk  Interest Holder U a(n): ( C )
(refer to instrudions for list of code6):

7) Percent of Interest Held In Appllmnt:

See AUrchment  1

6) Dkloseble  Interest Holder’s Type of OwnershIp
(refer to lnbtruotions  for list);
0 (See Attachment 1)

9) Dbdo6abls  lnterert  Holder’s Country of Citizsn6hlp:

Lls.

10) RekItlOn6hlp  DO6crlptlOn  (if the discloseable interest  holder 16 en indirect owner, lilt path of ownenhlp  from Indire& owner lo the applicant):

See Attachment 1

Related FCC Regulated Bu5lm3ses  of Dkclosable  interest Holden  (repeat for each Interest holder Identlfled)

lla)
Name and address of all FCC Regulated Bo6ines6e6
owned by Diidooable  Interest Holder Ikted  In 1w (u6e

additional sheets, if necalisary):

SDS attached Schedule A for

lib)
Prindpal Buslnesc:

Ilc)
TIN:

l l d )
Percent of
IF:

Hcllman & Bricdman  Investors, L.P, rnd Attxhmcnt  1
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FCC 602 FCC Ownarshlp  Dlsclosun  Information for the Approvad  I$’ OMB
Schedule A Wireless Telecommunication8 Sewlc*r xw-o798

S3a ln&.n~ctlons  for
Schedule for Disclosablo  Interest Holders publIe  burdan  @xnste

Disclosable Interest Holder Information (complete as many as required to describe all dlselosrble  intorest holders)

1) Disclosable  interest Holder’s First Name (if individual): MI: Last Name: suffix:

2) Dlsdosabls  Interest Hold&s  Name (if entity):
GS Capital Partners, L.P.

4) Disclosable Intersa  Holder’s Address: 85 Broad Streat, lgh Floor,  New York,  NY t 0004

5) Typa of Interest in Applicant ( D ) 6) Disclosable  lntanst Holder k a(n); ( L ) 7) Percent of Interest Held in &pliant:
(refer to ln6trudions for list) (refer to instructlow for list of codes);

9.41% (SOS  Attachment 1)

8) Dlsclosable  Interest Holder’6 Type of Ownershlp 9) DIsclosable  Interest Holder’s Country of Cltizenship:
(refer to instructions for IisU:

C Voting (See Attachment 1) U.S.

10) RelatIonshIp  Description (ithe  dlselossable lntsrest  holder is an indirsct owner, list path of ownership from lndlnct owner to the applicant):

See Attachment 1

Related FCC Regulated Businesses of Disclosabll

170)
Name and address of all FCC Regulated Eu6l~6se6
owned by Dl6clo66ble Interest Holder listed In #S (use

additional sheets, if necessary):

Western Wireless Corporatlon
3650 131’Avenuq  SE., Suke 400, Bellevue, WA 98006

B Interest Holders (repeat for each interest holder identifiti)

I
l l b )

I
lie) l l d )

Pn’ncipal  BIMlna66: TIN: Percent of
Interest Held:

commeroial  mobile radio 6sr&es
(cellular, microwave, SMR, LMDS)

FCC 602 Schedule A
Februsy 1996. Page 1
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FCC 602 FCC Ownership Disclorure  lnfomrtion  for thr Appwrd by OMB
Schedule A WIreless Tslecommunlcatlonr  Service8 3660.07QO

&a lrumxbonr  for
Schedule for Disclosable Interest Holders publIe  turden  Utlrr!ak

Disclosable Interest Holder lnfonnation  (complete as many as required to describe all disclosable Interest holders)

1) Dlsdo~abla Interest Holder’s Fint Name (if individual); MI: Lea Nrme: Stair:

2) Dkdosabk  Interest Holder’s Name (ii rntlty):
GS Advisors, L.P.

1) DIsclosable  Interest Holder’s Address: 55 Broad Street, 19” Floor, New York, NY 10004

5) Type of Interest in Applicant ( I )
(refer to Instructions for list)

S) Disdosable Merest  Holder k m(n):  ( L )
(refer to instructions for list of codes):

7) Parcant of Inrarest Held in Applicant:

See Attachment 1

9) Dlsdosabk Interest Holder’s Type of Ownanhlp
(refer to inrtructlons  for ilrt):

0 (See Attachment 1)

9) Disdocabls  lntrna Holder’s Country of Cltlzsnshlp:

U.S.

10) Relationship Description (if the discloseable Interest holder is an indirect owner, Ilst path of ownership from lndlree  owner  to the applicant):

See Attachment 1

- - -

Related FCC Regulated Buslnssser  of DIcelosable  Inter& Holders  (mpeat for each  Interest holder  kkwttified)
.

l lc )
TIN:

17d)
Penznt  of

Interest Held:

See attached Schedule A for
GS Cepltel  Partners, L.P. and Attachment 1
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FCC 602 FCC Ownership Disclosure Information for the Approved  by OMB
Schedule A Wireless  Telecommunicatlonr  Scrvlces we04799

See Inrhchu for
Schedule for Disclosablr  lnterect  Holders publa  btifden  ec611~&

Dlsclosable Interest Holder lnformatlon  (complete as many as requikd to describe all disdosable  interest holders)

1) Disclosable Interest Holder’s First Name (if individual): Ml: Last Name; SUfflX

2) Disclosable  interest Holder’s Name (tf entity):
GS AdvIsors,  Inc.

4) Disdosoble Interest Holder’s  Addre66:  85 Broad Street, 19” Floor, New York, NY 10004

5) Type of Interest in Applicant ( I )
(refer to lnstructlons  for list)

6) Disdosablr  Interest Holder Is a(n): ( L )
(refer to Instructions for list of axles):

7) Percent of Interest Held in Applicant:

See Attachment 1

a) Dl6ClOsable  Interest Holder’s Type of OwnershIp
(refer to lnstfuctions  for lit):

9) Disclosable  Interoat  Holder’s Country of Cittzenshlp:

0 (See Attachment 1) U S .

10) Relationship Dercriptlon (If the disdoseable interest holder Is an indirect owner, list path of ownershIp  from indirect  owner to the applicant):

See Attachment ?

- - -

Related FCC Regulated Businesses  of Dloclosable  InteraPt  Holder8 (repeat for each Interest holder identlfled)

l l b )
Principal Buelness:

l l d )
Percent of

Interest Held:

Sea attached Schedule A for
OS Capttal  Partners. L.P. and Attachment 1
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FCC 602 FCC Ownership  Diacloaure  information for the Approved  by OMB
Schedule A Win&as Telecommunloatlons  Servloea 5080.0799

See  tnaWctian8  for
Schedule for Dlselosable  Intereat  Holdora ptblic bunh7  e@mste

Disclosable Interest Holder Information (complete as many as required to describe all disclosable  interest holders)

1) Dkdosebk  lntereet Holder’s First Name (ii individual): MI: Last Name: SUtflX:

2) DIsclosable  Interest Holder’s Name (if entity):
Hutchison Telecommunications PCS (USA)  Limited

3) Disd~abls  Intwwt  Holder’s TIN:
EN/A (not n&+9.  wmpnny)
.

1

4) Disc&sable Interest HoMets  Address:
Hutchison  House, 10 Hnrwurt Roti  Hong Kong

5) Type of interest in Applicant ( D )
(nfer to Instructlon6  for Ikt)

6) Disdosabk lntarast  Holder k a(n): ( C )
(refer to lnrtructlons for li6t of tides):

7) Percent of Interest Held in Applicant

19.9% (See Amhment  1)

8) Disclosable  Interest Holder’s Type of Ownership
(refer to Instructions for Ikt):

C Voting (SW Anachmnt 1)

0) Dkcloseble  Interest  Holder’s Country  of Citizenship:

British Viin Islands

10) RelatIonshIp  Descrlptlon  (If the dkdoeabk  interest holder is an indirect owner, lkt path of ownamhip  from in&r& Owner to me applicant):

See Attachment 1

Related FCC Regulated Businessas  of Diaclosable  Interest Holdero  (repeat for each interest holder identified)

tla)
Nama and address of all FCC Regulated Businesses

lib) lfc)

owned by Disclosable Interest Holder listed in #3 (usa
Prlnclpel  Business; TIN:

additional sheets, if necessary):
-

lld)
Percent of

Interest Held:
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FCC 602 FCC Ownership Disclosure Information for the @prowi  by OMB
Schedule A Wlreleso  Telecommunications Servicea 5060-0799

Sea hubuctims  for
Schedule for Disclosable Interest Holdera put& turdbn  estimate

Disclosable  Interest Holder Information (complete as many as required to describe al disclosable interest holders)

1) Dlsolo6able  Interest Holder’s First Name (iiindMdual): MI: Lest Name: Suffix:

2) DWo6able Interest Holdets Name (ii entity):
Hutchison - Whampoa Limited

3) DIsclosable Inkrest  Holder’s TIN:
N/A (not I US, company)

4) Disclosable Interest Holder’s Addres6: Hutchison House, 10 Harcoun  Road, Hong Kong

5) Type of Intweet  in Applicant ( I )
(refer to lnstructlons  for Ilst)

6) Dlsdcseble  Interest Holder is a(n): ( L )
(refer  to instructions for list of codes):

7) Percent of Interest Held In Applicant:

23.97% (see Attachment 1)

0) Dl6cbreble Interest Holder’s Type of Ownership 9) Dlsclo6eble  lntorea Holder’s Country  of Citizenship:
(refer 10 in6tructions  for list):

0 (Sea Attachment 1) Hong Kong

10) Relationship Description (if the discloseable interest haldar  16 an Indirect owner, list path of ownership from indirect owner to the applicant):

Sea Attachment 1

Related FCC Regulated Businesses  of Disclosable  Interest Holders (repeat for each Interest holder identified)

l l a )
Name and address of all FCC Regulated Bushes696
owned by Dl6dOSPbk  Interest Holder listed in #3 (use

eddltionel  sheets, if necessary):

lib)
Principal Business:

l l c )
TIN:

lid)
Percent of

Interest Held:
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BCCForm602
Attachment 1

PaFe 1 of 5

OWNERSHIP DISCLOSURE  STATEMENT FOR

1

Filer, VoiceStream Wireless Corporation (YVoiceStTeam”),  is a Washington corporation
primarily engaged in squiring, constructing and operating personal communications service (“PCS”)
systems and related telecommunications systems throughout the United States. VoiceStream  holds
its telecommunications assets through its direct wholly-owned subsidiary VoiceStream PCS Holding
L.L.C,  (“VoiceStream PCS Holding”), a Delaware limited liability company, and various wholly-
owned subsidiaries of VoiceStream PCS Holding. The following VoiceStream subsidiaries hold,
collectively, Commission licenses in the PCS, point-to-point microwave, local multipoint
distribution service (“LMDS”)  and specialized mobile radio (“SMR”) services:

VoiceStream PCS I License L.L.C.
VoiceStream PCS II License Corporation
VoiceStream PCS III License Corporation
VoiceStream PCS BTA I License Corporation
VoiceStream SMR Corporation
Voice&ream  PCS LMDS Corporation

The chain of ownership between Voice&earn and its subsidiaries is depicted on the attached
Corporate Organizational Chart (Attachment I-A hereto), In addition, VoiceStream’s  subsidiaries
holding Commission licenses are listed at Item 4 on the attached Form 602.11

B CONTROL OF VomS~

Prior to May 3, 1999, Western Wireless Corporation (“Western”), a Washington
corporation,Y  held 80,1% of the issued and outstanding common stock of VoiceStream,  and

1/ Through intermediate corporations, VoiceStream  also holds minority interests in the following
entities, each of which holds Commission licenses to provide PCS mites: Cook Inlet / VoiceStream  PCS,
L.L.C.; Cook Inlet Western WireIess  PV/SS  PCS, L.P.; Iowa Wireless Services Holding Company; STPCS
D Block, L.L.P.; and STPCS F Block, L.L.P. These entities are also listed in Attachment  I-A and on Form
602.

Y Because  certain of Voice&ream’s  disclosable interest holders also hold disclosable interests in
Western, the following information is provided: Western is a Washington corporation, publicly traded on
the NASDAQ, whose principal business is acquiring, constructing and operating Cellular Radiotelephone
Service (“CRS’), Paging and Radiotelephone Services (“PARS”), Specialized Mobile Radio  (,,SMR”)  and
point-to-point microwave systems principally throughout the United States. Western’s principal business
off&s are located at 3650 13 1” Avenue, SE., Suite 400, Bellevue,  Washington 98006, An FCC Form 602
depicting ownership and control information for Western was recently filed with the Commission in

(continued.. ,)
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FCCForm602
Attachment 1

Paec 2 of 5

Hut&son Telecommunications PCS (USA) Ltd. (“HTPCSL”), a British Virgin Islands corporation,
held the remaining 19,9%. Effective May 3, 1999, Western spun off VoiceStream  and its
subsidiaries from Western to Western’s shareholders. Thus, Western no longer has an ownership
interest in VoiceStream.

The folloeg  entities hold a ten percent or more ownership imere& OI other interest subject
to reporting in VoiceStream:

I. HELLMAN& FRIEDMANCAPTTALPARTWERS  IJ.T..P. f~‘Hl?CP~Q

HFCP,  a California  limited partnership, holds 11,108,669 shares (11.62%) of VoiceStream’s
common stock. HFCP is located at One Maritime Plaza, Suite 1200, San Francisco, California
94111, HFCP  is primarily an investment partnership. None of HFCP’s partners holds a 10% or
greater interest in VoiceStream.il HFCP’s disclosable interests in other Commission-regulated
businesses are disclosed on the attached FCC Form 602, Schedule A.

HFCP’s sole general partner is Hellman & Friedman Investors, L.P. (“EEILP”),  which holds
a 1,8% general partnership interest in HFCP.  HFILP’s disclosable interests in other Commission-
regulared businesses arc disclosed on tie anached FCC Form 602, Schedule  A.

HFILP’s  sole general partner, in turn, is Hellmau & Friedman Investors, Inc, (“HFII”),  a
California corporation, I-IFII  holds a 1,61% interest in HFILP.  HFII does not hold a 10% or more
interest in any other Commission regulated business. HFILP’s  and HFII’s  principal business is
investment.

HFII is ultimately controlled by the  Hellman Family Revocable Trust dated December 17,
1984 (‘Hellman Trust”). The trustee of the Hellman  Trust is Warren Hellman,  a United states citizen
with principal business offices at One Maritime Plaza, Suite 1200, San Francisco, California 94111.
Mr. Hellman,  individually and as trustee of the Hellman Trust, also holds the limited partnership
interests in HFCP, HPOP and HFIP,

connection with FCC File No. 0000013013.

2/ Voice&ream  currently has only one class of stock-- its comrrion  stock-- issued and outstanding. It
is authorized to issue up to 50,000,OOO  shares of Preferred Stock; however, as of May 3, 1999, no preferred
stock has been issued.

41 Affiliates of HFCP also  hold ownership interests in Voice&ream: (i) H Br F Orchard Partners, L.P.
(Y-IFOP”), a California limited partaership,  which holds 993,648 shares of Voice&cam  common stock; and
(ii) H & F International Partners, L.P. (‘?-IFlP”), which holds 197,180 shares. HFOP and HFIP each have
the same address and principal business as HPCP. Collectively, HFCP, HFOP and HFIP hold 12,299,497
shares (12.87%) of VoiceStream’s  common stock,
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FCC Form 602
Attachment 1

gape 3 of 5

II. GS CAPITALPARTNERS.  L.P.(“GSCP”)

GSCP, a Delaware limited partnership, holds 8,986,988  shares (9,41%) of Voice&earn’s
common stock. OSCP is located at 85 Broad Street, 19th Floor, New York, New York 10004.
GSCP’s principal business is an investment partnership. GSCP does not have a 10% or more interest
in any Commission regulated business, None of GSCP’s partners holds a 10% or greater interest
in V0ioeStream.Y

GSCP’s sole general partner is GS Advisors, L.P., (“GSALP”), which holds a 1% general
partnership interest in GSCP. GSALP’s  sole general partner, in turn,, is GS Advisors, Inc. (“GSAI”),
a Delaware corporation which holds a 20% interest in GSALP, GSALP and GSAI do not hold 10%
or more of any other Commission-regulated business. GSALP’s and GSAI’s principal business is
investment.

HUTCHTSON  TELF,COMMUNTCATTONS  PCS (USA\ T.ruwm  (IIHTWSL n)

IITPCSL, a British Virgin Islands corporation, holds 19,010,364  shares (19.9%) of
VoiceStream’s  common stock. Its primary business is to hold stock in VoiceStream.

HTPCSL is a wholly-owned subsidiary of Hut&son - Whampoa Limited (“Hutchison”), a
Hong Kong limited liability holding company. HTPCSL.and Hut&son  are located at Hut&son
House, 10 Harcourt Road, Hong Kong.61 Hutchison is principally engaged in five core businesses:
telecommunications, property, ports, retail, manufacturing, and energy and infkastmcture. It holds
telecommunications interests in Hong Kong, Great Britain and southeast Asiq aside from its interest
in VoiceStream, however, it holds no other interests in Commission-regulated businesses.3

OTHERINTERESTS

Based on the criteria set forth in Section 1,2112(a)  of the Commission’s Rules, and the
Wireless Telecommunication Bureau’s May 25, 1999 Public Notice clarifying information to be

Y Afl’iliates  of GSCP also hold ownership interests in VoiceStream: (i) Stone Street Fund 1992, L.P.
(“Stone Street”), a Delaware limited partnership, holds 470,401 shares of VoiceSneam  Common Stock; (ii)
Bridge Street Fund 1992, L.P. (“Bridge Street”), a Delaware limited partnership, holds 273,069 shares; and
(iii) The Goldman Sachs Group, L.P. (“GSG”),  a Delaware limited partnership, holds 68,821 shares, Stone
Street, Bridge S&et and GSG have the same address and principal business as GSCP. Collectively, GSCP,
Stone Street, Bridge Street and GSG hold 9,799,279  shares (10.26%) of VoiceStream’s  common stock.

5/ The authorized contact for Hutchison, HTPCSL and HTHL in tbe United States is David Leach,
Dewey Ballantine LLP, 1775 Pennsylvania Avenue, N.W., Washington, DC. 20006-4605,

u Another subsidiary of Hutchison, Hut&son  Telecommunications Holdings (USA) Limited
(‘I-ITHL”),  holds 3,888,888  shares (4.07%) of VoiceSfxam’s  common stock. Thus, Hutchison, through
HTPCSL and HTHL,  holds 23 -97%  of VoiceStream’s  stock.
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disclosed on FCC Form 602,* there  are no officers or directors of VoiceStream who have d&losable
interests in the company. Out of an abundance of caution, however, Voice&ream provides
additional information regarding the offices  and directors listed below, either  because they represent
(but do not control) shareholder interests of 10% or greater on VoiceStream’s  Board of Directors or
because they are key management personnel within VoiceStream.

A. Canning Fok and Hans R Snook-- Mr. Fok is Hutch&n’s  Group Managing Director.
Mr. Snook is the Managing Director of Orange plc, an affiliate of Hut&son,  and a director of
another Hut&son affiliate, Messrs, Fok and Snook are citizens of the United Kingdom; the
principal business office of each is located at Hutchison  House, 10 Harcourt  Road, Hong Kong. As
officers of Hut&son and aliates  thereto, each represents Voice&ream common stock held by
HTCPSL and Hut&son. Messrs, Fok and Snook are members of VoiceStream’s  Board of
Directors.

B. J& L. Bunce. Sr. and Mitchell R. Coheq- Messrs, Bunce and Cohen are managing
directors of the corporate general partners of HFILP and HFII.  Each is a U.S. citizen whose
principal business address  is One Maritime Plaza, Suite 1200, San Francisco, California 94111. As
managing directors of HFILP and I-IFII’s general partners, each represents VoiceStream common
stock held by HFCP and its affiliates.  Messrs. Bunce  and Cohen are members of Voice&ream’s
Board of Directors

C. ,s- Mr. O’Toole is a Managing Director of Goldman Sachs & Co.,
an affiliate and managing partner of GSCP and its affiliates  discussed above. Mr. O’Toole is a U.S.
citizen whose principal business address is 85 Broad Street, 19th Floor, New York, New York
10004. As managing director of Goldman Sachs, Mr. O’Toole represents VoiccStrcam  common
stock held by GSCP and its affiliates. Mr, O’Toole is a member of Voice&cam’s Board of
Directors

D, .Tolm  W. Stanton-- Mr, Stanton is Chairman of Voice&ream’s Board of Directors and
its Chief Executive Officer. He is a United States citizen with principal business offices at 3650
13 1” Avenue, SE,, Suite 400, Bellevue,  Washington 98006,s

E. m-- Mr. Stapleton is VoiceStream’s  President and a member of its
Board of Directors. He is a United States citizen with principal business offices at 3650 131”
Avenue, SE,, Suite 400, Bellevue, Washington 98006,

Y See Wireless Telecommunications Bureau Answers Frequently Asked Questions Concerning
Reporting of ownership Information on FCC Form 602, DA 99-100 1, released May 25, 1999.

Y Mr. Stanton is also the Chief Executive Officer and a director of Western. In addition, collectively
with Theresa  E. Gillespie, his wife, Mr, Stanton owns l&5%  of Western’s Class B Common Stock, which
constitutes less than 10% of Western’s issued and outstanding stock,
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As -of May 3,1999,  no other person or entity held a 10% or more interest, or other disclosable
interest, in VoiceStream,~  Applicant will update the information in the instant filing as necessary,
or upon Commission request.

Effective May 6, 1999, the Commission grauted  VoiceStream’s Petition for Declaratory
Ruling, pursuant to Section 3 1 O(b)(4) of the Communications Act, that the public interest would be
served by allowing VoiceStream to increase its level of indirect foreign ownership in its subsidiary
licensees to 49,9%. See FCC File No, ISP-PDR-19990416-00004,~ Voice&ream’s current level
of indirect foreign ownership is below the approved 49.9% threshold.

3 The instant FCC Form 602 depicts the ownership of Voice&ream as of May 3, 1999. Because
VoiceStream  is publicly-traded, the percentage shareholder interests depicted herein may have changed
since that date,

11/ Grant of the Petition for Declaratory Ruling has not yet been placed on Public Notice, but
VoiceStream  has been advised by the Commission staff that the Petition has been granted.
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