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3060-0686
INTERNATIONAL SECTION 214 AUTHORIZATIONS
FOR ASSIGNMENT OR
TRANSFER OF CONTROL
FCC FORM 214TC
FOR OFFICIAL USE ONLY
APPLICANT INFORMATION
Enter a description of this application to identify it on the main menu:
World Diversity Limited - Trustee Section 214 Application
1. Legal Name of Applicant
Name:  World Diversity Limited Phone Number: 85230508618
DBA Fax Number:
Name:
Street: 17/F, Hutchison Telecom Tower, 99 Cheung Fai Road E-Mail:
City: Tsing Yi State:
Country: HKG Zipcode: -
Attention:

2. Name of Contact Representative

Name: Russell H. Fox Phone Number:  202-719-7300

Company: Mintz, Levin, Cohen, Ferris, Glovsky and Popeo, P.C. Fax Number: 202-434-7400

Street: 701 Pennsylvania Ave., NW E-Mail: RFox@mintz.com
Suite 900

City: Washington State: DC

Country:  USA Zipcode: 20004=

Attention: Relationship: Legal Counsel

CLASSIFICATION OF FILING

3.Choose the button next to the classification that best describes this filing. Choose only one.

Q. Assignment of Section 214 Authority

An Assignment of an authorization is a transaction in which the authorization, or a portion of it, is assigned from one entity to
another. Following an assignment, the authorization will usually be held by an entity other than the one to which it was
originally granted. (See Section 63.24(b).)

® b. Transfer of Control of Section 214 Authority

A Transfer of Control is a transaction in which the authorization remains held by the same entity, but there is a change in the
entity or entities that control the authorization holder. (See Section 63.24(c).)

© ¢. Notification of Pro Forma Assignment of Section 214 Authority ( No fee required )

Q 4. Notification of Pro Forma Transfer of Control of Section 214 Authority ( No fee required )
Date of Consummation: Must be completed if you selecct ¢ or d.

4. File Number(s) of Section 214 Authority(ies) for Which You Seek Consent to Assign or Transfer Control.

Note: If the Section 214 Authorization Holder whose authority is being assigned or transferred does not have an "ITC" File No. under
which it is operating, contact the Help Desk for assistance before proceeding further with this application. You cannot enter an "ITC-
ASG" or "ITC-T/C" File No. in response to this question. Your response must specify one or more "ITC" File Nos. Relevant "ITC-
ASG" or "ITC-T/C" File Nos. should be listed only in Attachment 1 in response to Question 10.

File File File File File File

Number:ITC2142003103000508|| Number: || Number: || Number: || Number:

File
Number:

File
Number:

Number:

|5. Name of Section 214 Authorization Holder
http://licensing.fcc.gov/ibfsweb/ib.page.FetchForm?id_app_num=112586&form=P017_101.htm&mode=display
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Name: NextGen MultiMedia Limited Phone 213-341-0640
Number:
DBA Name: Fax Number: 213-947-1720
Street: 1370 Valley Vista Drive E-Mail:
Suite 258
City: Diamond Bar State: CA
Country: USA Zipcode: 91765 =

Attention: Diana Xu

6. Name of Assignor / Transferor

Name: World Diversity Limited ;h"“e 85230508618
umber:
DBA Name: Fax Number:
Street: 17/F, Hutchison Telecom Tower, 99 Cheung Fai Road E-Mail:
City: Tsing Yi State:
Country: HKG Zipcode: -
Attention:
7. Name of Assignee / Transferee
Name: Frank G Washington hone 9169212290
umber:
DBA Name: Fax Number: 916-921-2085
Street: 601 University Ave., Ste. 211 E-Mail: fgwashington@gmail.com
City: Sacramento State: CA
Country: USA Zipcode: 95825 =

Attention:  Frank G Washington

8a. Is a fee submitted with this application?
® ir Yes, complete and attach FCC Form 159.

If No, indicate reason for fee exemption (see 47 C.F.R.Section 1.1114).
© Governmental Entity © Noncommercial educational licensee % Notification of Pro Forma (No fee required.)

o Other(please explain):

8b. You must file a separate application for each legal entity that holds one or more Section 214 authorizations to be assigned or

transferred.

Fee Classification CUT - Section 214 Authority

9. Description (Summarize the nature of the application.)

Joint Application for Consent to Transfer Control of Domestic and International Authorizations Pursuant to

Section 214 of the Communications Act of 1924, as Amended

10. In Attachment 1, please respond to paragraphs (c) and (d) of Section 63.18 with respect to the assignor/transferor and the
assignee/transferee. Label your response "Answer to Question 10".

11. Does any entity, directly or indirectly, own at least ten (10) percent of the equity of the
assignee/transferee as determined by successive multiplication in the manner specified in the note to Section Q ves ® No
63.18(h) of the rules?

If you answered "Yes" to this question, provide in Attachment 1, the name, address, citizenship, and
principal businesses of each person or entity that directly or indirectly owns at least ten (10) percent of the
equity of the assignee/transferee, and the percentage of equity owned by each of those persons or entities (to
the nearest one percent). Label your response "Answer to Question 11."

12. Does the assignee/transferee have any interlocking directorates with a foreign carrier? O ves @ No

http://licensing.fcc.gov/ibfsweb/ib.page.FetchForm?id_app_num=112586&form=P017_101.htm&mode=display
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If you answered "Yes" to this question, identify each interlocking officer/director in Attachment 1. (See
Section 63.09(g).) Provide the name and position/title of the individual or entity, the name of the foreign
carrier, and the country in which the foreign carrier is authorized to operate. Label your response: "Answer
to Question 12."

13. Provide in Attachment 1 a narrative of the means by which the proposed assignment or transfer of control will take place. In
circumstances of a substantial assignment or transfer of control pursuant to Section 63.24(e), where the assignor seeks authority to
assign only a portion of its U.S. international assets and/or customer base, please specify whether the assignor requests authority to
continue to operate under any or all of its international Section 214 File Nos. after consummation; and, if so, please specify in
Attachment 1 each File No. it seeks to retain in its own name. Label your response "Answer to Question 13."

Note: The assignor may retain any or all of its international Section 214 File Nos. In that case, the assignor will continue to hold the
international section 214 authorizations that it specifies in response to this question. The ITC-ASG File No. that the Commission
assigns to this application will, when granted, constitute Commission authorization of the proposed assignment of assets and /or
customers from the assignor to the assignee. Unless Commission grant of the assignment application specifies otherwise, the assignee
may provide the same services on the same routes as permitted under the assignor's Section 214 authorization(s), and the assignee may
provide such service to any customers it may obtain in the ordinary course of business.

If this filing is not a notification of a pro forma assignment or pro forma transfer of control, please respond to Questions 14-20 below.
(See Section 63.24(d).) Otherwise, you may proceed to Question 21 below.

14. Check "Yes" below if the assignee is a foreign carrier or if, upon consummation of the proposed
assignment or transfer of control, the Section 214 holder would be affiliated with a foreign carrier. (See
Section 63.18 (i).) The terms "foreign carrier" and "affiliated" are defined in Section 63.09 (d) & (¢) of the
rules respectively.

O Yes ® No

If you answered "Yes" to this question, please specify in Attachment 1 each foreign country in which the
assignee is a foreign carrier or in which the Section 214 holder, upon consummation, would be affiliated
with a foreign carrier. Label your response, "Answer to Question 14."

15. If this application is granted and the proposed assignment or transfer is consummated, would the Section
214 holder be authorized to provide service to any destination country for which any of the following &) Yes ® No
statements is true?

(1) The Section 214 holder is a foreign carrier in that country; or

(2) The Section 214 holder controls a foreign carrier in that country; or

(3) Any entity that owns more than 25 percent of the Section 214 holder, or that controls the Section 214
holder, controls a foreign carrier in that country.

(4) Two or more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more than
25 percent of the Section 214 holder and are parties to, or the beneficiaries of, a contractual relation (e.g., a
joint venture or market alliance) affecting the provision or marketing of international basic
telecommunications services in the United States.

If you answered "Yes" to this question, please specify in Attachment 1 each foreign carrier and country for
which any of the above statements would be true. Label your response, "Answer to Question 15."

16. If you answered "Yes" to question 14, do you request classification of the Section 214 holder as a "non-
dominant" carrier, upon consummation of the proposed transaction, between the United States and any or O ves @ No
all countries listed in response to Question 14? See Section 63.10 of the rules.

If you answered "Yes" to this question, you must provide information in Attachment 1 to demonstrate that
the Section 214 holder would qualify for non-dominant classification under Section 63.10 of the rules on
each U.S.-destination country route where it would be a foreign carrier, or would be affiliated with a foreign
carrier and for which you request non-dominant classification. Label your response, "Answer to Question
16."

17. If you answered "Yes" to question 14 and you have not provided information in response to Question 16 to demonstrate that the
Section 214 holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-destination route where
it would be a foreign carrier, or be affiliated with a foreign carrier, check "Yes" below to certify that the assignee/transferee agrees to
comply with the dominant carrier safeguards in Section 63.10 (c) & () of the rules in the provision of international service between the
United States and any foreign country(ies) for which you have not provided the required information.

o Yes, I certify that I agree to comply with the dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in my provision of
international service between the United States and the following foreign country(ies):

@ No, Does not apply.

http://licensing.fcc.gov/ibfsweb/ib.page.FetchForm?id_app_num=112586&form=P017_101.htm&mode=display 3/5
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18. If you answered "Yes" to question 15, and if you have not provided information in response to question 16 to demonstrate that the
Section 214 holder would qualify for non-dominant classification under Section 63.10 of the rules in its provision of service to each of
the countries identified in response to question 15, the Section 214 holder may not be eligible to provide international
telecommunications service between the U.S. and each such country following consummation of the assignment or transfer. In order to
determine whether the public interest would be served by authorizing service on these U.S.-destination country routes, the
assignee/transferee must provide information, in Attachment 1, to satisfy one of the showings specified in Section 63.18(k) of the rules.
Label your response, "Answer to Question 18."

19. If the assignee, or the Section 214 holder that is the subject of this transfer of control application, is a provider of Commercial
Mobile Radio Services, you need not answer this question.

If any of the Section 214 authorization(s) that would be assigned or transferred, authorize the Section 214 holder to resell the
international switched services of an unaffiliated U.S. carrier for the purpose of providing international telecommunications services to
a country listed in response to question 14, and unless you have provided information in response to question 16 to demonstrate that the
Section 214 holder would qualify for non-dominant classification under Section 63.10(a)(3) of the rules for each country, check "Yes"
below to certify that the assignee/transferee will file the quarterly traffic reports required by Section 43.61(c) of the rules; and/or state
in Attachment 1 that the foreign carrier(s) for which the applicant has not made a showing under Section 63.10(c)(3) do(es) not collect
settlement payments from U.S. international carriers. (See Section 63.18(1).)

o Yes, I certify that I agree to comply with the quarterly traffic reporting requirements set forth in section 43.61( ¢ ) of the rules.

20. If the applicant desires streamlined processing pursuant to Section 63.12 of the rules, provide in Attachment 1 a statement of how
the application qualifies for streamlined processing. (See Section 63.18(p).) Note that, if the application is being filed in connection
with a sale of assets or reorganization of a carrier or its parent pursuant to the U.S. bankruptcy laws, the application may not be eligible
for streamlined processing until final bankruptcy court approval of the proposed sale or reorganization.

Applicant certifies that its responses to questions 21 through 25 are true:

21. The assignee/transferee certifies that it has not agreed to accept special concessions directly or indirectly
from a foreign carrier with respect to any U.S. international route where the foreign carrier possesses
sufficient market power on the foreign end of the route to affect competition adversely in the U.S. market
and will not enter into any such agreements in the future.

® Yes O No

22. By signing this application, the undersigned certify either (1) that the authorization(s) will not be
assigned or that control of the authorization(s) will not be transferred until the consent of the Federal
Communications Commission has been given, or (2) that prior Commission consent is not required because
the transaction is subject to the notification procedures for pro forma transactions under Section 63.24 of the
rules. The assignee/transferee also acknowledges that the Commission must be notified by letter within 30
days of a consummation or of a decision not to consummate. (See Section 63.24(e)(4).)

® Yes O No

23. If this filing is a notification of a pro forma assignment or transfer of control, the undersigned certify
that the assignment or transfer of control was pro forma and that, together with all previous pro forma
transactions, does not result in a change in the actual controlling party.

O Yes O No
® Not a Pro Forma

24. The undersigned certify that all statements made in this application and in the exhibits, attachments, or
documents incorporated by reference are material, are part of this application, and are true, complete, ® Yes o No
correct, and made in good faith.

25. The assignee/transferee certifies that neither it nor any other party to the application is subject to a

denial of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. i 862, ® O

because of a conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of ¥es ** No

the rules, 47 CFR i, 1.2002(b), for the definition of "party to the application" as used in this certification.
CERTIFICATION

26. Printed Name of Assignor / Transferor 29. Printed Name of Assignee / Transferee

World Diversity Limited Frank Washington

27. Title (Office Held by Person Signing) 30. Title (Office Held by Person Signing)

Director Trustee

28. Signature (Enter the name of the person who will sign the paper ||31. Signature (Enter the name of the person who will sign the paper

version of this form for retention in their files) version of this form for retention in their files)

Cliff Woo Frank Washington

| WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT
http://licensing.fcc.gov/ibfsweb/ib.page.FetchForm?id_app_num=112586&form=P017_101.htm&mode=display 4/5
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(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION
(U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of information is estimated to average 8 hours per response, including
the time for reviewing instructions, searching existing data sources, gathering and maintaining the required
data, and completing and reviewing the collection of information. If you have any comments on this burden
estimate, or how we can improve the collection and reduce the burden it causes you, please write to the Federal
Communications Commission, AMD-PERM, Paperwork Reduction Project (3060-0686), Washington, DC
20554. We will also accept your comments regarding the Paperwork Reduction Act aspects of this collection
via the Internet if you send them to PRA@fcc.gov. PLEASE DO NOT SEND COMPLETED FORMS TO
THIS ADDRESS.

Remember - You are not required to respond to a collection of information sponsored by the Federal
government, and the government may not conduct or sponsor this collection, unless it displays a currently valid
OMB control number or if we fail to provide you with this notice. This collection has been assigned an OMB
control number of 3060-0686.

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC
LAW 104-13, OCTOBER 1, 1995, 44 U.S.C. SECTION 3507.

http://licensing.fcc.gov/ibfsweb/ib.page.FetchForm?id_app_num=112586&form=P017_101.htm&mode=display 5/5



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

World Diversity Limited WC Docket No.

Transferor

and

Transferee

Joint Application for Consent to Transfer
Control of Domestic and International
Authorizations Pursuant to Section 214 of the

)
)
)
)
)
)
)
Frank Washington, Trustee ) IB File No. ITC-T/C-2017
)
)
)
)
)
)
Communications Act of 1934, As Amended )

JOINT APPLICATION TO TRANSFER CONTROL OF DOMESTIC AND
INTERNATIONAL SECTION 214 AUTHORIZATIONS

Pursuant to Section 214 of the Communications Act of 1934, as amended (“the Act”),*
and Sections 63.04, 63.18, and 63.24 of the Commission’s rules,? World Diversity Limited
(“World Diversity” or “Transferor”) and Frank Washington, Trustee (“Trustee or “Transferee”)
(the “Applicants™) request Commission consent to transfer control of World Diversity’s wholly-
owned subsidiary NextGen MultiMedia Limited (“NextGen” or “Licensee”) to the Trustee.
NextGen, which holds international and domestic Section 214 authority, offers international

telecommunications services to carriers, over-the-top providers, and other enterprises with

147 U.S.C. § 214.
247 C.F.R. 88 63.04, 63.18, and 63.24.



international telecommunications needs. As further described below, the proposed transfer of
control will serve the public interest.

Pursuant to Section 63.04(b), this Joint Application is being filed concurrently with the
International Bureau and the Wireline Competition Bureau. The Applicants also request
streamlined processing of the Joint Application pursuant to Sections 63.03(b) and 63.12 of the
Commission’s rules.?

l. DESCRIPTION OF THE PARTIES
A. The Transferor and the Licensee

NextGen is a limited company organized under the laws of Delaware with its principal
offices at 1370 Valley Vista Drive, Suite 258, Diamond Bar, California 91765. NextGen offers
international telecommunications services to carriers, over-the-top providers, and other
enterprises with international telecommunications needs. Its service portfolio includes
International Private Leased Circuit, Global Ethernet line, IP Virtual Private Network, Virtual
Private Line, IP Transit, and Cloud solutions, among other services. It has points of presence in
Virginia, California, and New York.

NextGen is a wholly-owned direct subsidiary of World Diversity, a limited company
organized under the laws of the Bahamas, with its principal offices at 17/F, Hutchison Telecom
Tower, 99 Cheung Fai Road, Tsing Yi, Hong Kong. World Diversity is, in turn, a holding
company that is indirectly wholly-owned by Hutchison Global Communications Investment
Holding Limited (“Hutchison”). Hutchison, through its wholly-owned subsidiaries, operates a
well-established integrated fixed-line business that provides fixed-line services, corporate

solutions, data center capabilities, cloud computing and high-speed Wi-Fi services.

%47 C.F.R. §§ 63.03(b), 63.12.



B. The Transferee

The Lincoln Multimedia Trust (the “Trust”) has been established under the laws of the
state of California to hold the shares of NextGen upon completion of the proposed transaction.
The Trustee is Frank Washington, a United States citizen, whose address is 601 University Ave.,
Suite 211, Sacramento, California, 95825. Mr. Washington is a prominent businessman and
attorney who has more than 40 years of experience in the communications industry. Mr.
Washington has previously served in key positions in the Commission, including Deputy Chief
of the then Broadcast Bureau and Legal Assistant to FCC Chairman Charles Ferris, as well as a
consultant to the White House. He has owned and managed a variety of media, cable, internet
and other communications companies, and has significant experience in facilitating management
and business model transitions, orchestrating turnarounds of companies facing bankruptcy, and
working with organizations to capture growth in emerging markets and new media. He also has
served or currently serves on the board of multiple companies and non-profit organizations in the
communications and non-communications sectors. Mr. Washington’s curriculum vitae is
attached as Exhibit A.

1. DESCRIPTION OF THE TRANSACTION

Lincoln Multimedia LLC (“Lincoln Multimedia”) is an affiliate of | Squared Capital
(“1SQ”), an independent global infrastructure investment manager focusing on energy, utilities,
and transport in the Americas, Asia, Europe, and other select high growth economies. I1SQ has
entered into an agreement pursuant to which it will acquire control of Hutchison. NextGen’s
business constitutes only a very small fraction of Hutchison’s overall business, the vast majority
of which is located outside the United States. I1SQ and Hutchison seek to close on their

transaction by October 2, 2017, and U.S. regulatory approval is only required for the sale of



Hutchison’s indirect interest (through the Transferor) in NextGen. It is not expected that
Commission approval of that transfer of control would occur by the anticipated closing date.
Accordingly, and in order to comply with the Communications Act and the Commission’s rules,
the Trust was established, with Mr. Washington as Trustee, to exclusively operate and manage
NextGen until control of NextGen can be transferred to Lincoln Multimedia, its designee, or a
third party. At the appropriate time, a separate application will be filed seeking Commission
approval to transfer control of NextGen from the Trustee to Lincoln Multimedia, its designee, or
a third party buyer.

Pursuant to an Agreement between World Diversity and the Trustee dated August 18,
2017, Mr. Washington, as Trustee, will purchase all of the outstanding shares of NextGen from
World Diversity. The Trust, which is irrevocable, was established pursuant to a Trust
Agreement dated August 18, 2017 between Lincoln Multimedia and the Trustee. Lincoln
Multimedia is a Delaware limited liability company and the sole beneficiary of the Trust.

Pursuant to the Trust Agreement, the Trustee will have de jure and de facto control of
NextGen. Under the terms of the Trust Agreement, the Trust will hold title to and the Trustee
will exercise all voting rights with respect to NextGen’s shares. The Trust Agreement also
expressly prohibits any communications between Lincoln Multimedia and the Trustee regarding
the operation or management of NextGen, and any permissible communications must be in
writing. Apart from the Trust Agreement, the Trustee has no direct or indirect familial ties or
business relationships with Lincoln Multimedia or its affiliates. The Trustee may be removed
only upon a finding by a court of competent jurisdiction that the Trustee has engaged in
malfeasance, criminal conduct, or wanton or willful neglect, or has otherwise violated his

fiduciary duties or materially breached the Trust Agreement. Accordingly, neither the Trust nor



the Trustee will be subject to influence by Lincoln Multimedia or its affiliates with regard to the
management and control of NextGen. The Trust will terminate only upon the transfer of
NextGen’s shares from the Trustee to Lincoln Multimedia or its designee, or a third party buyer.
A copy of the Trust Agreement is attached as Exhibit B.

I1l.  PUBLIC INTEREST STATEMENT

The transfer of control of NextGen to the Trustee will serve the public interest,
convenience, and necessity. The Commission has long held that trust structures can facilitate
commercial transactions and simplify the regulatory review process, and that parties should be
allowed “to use any form of business organization, including a trust, that best suits their business
needs.” Indeed, the Commission has approved the use of such trusts in many contexts, so long
as the trust is properly structured such that the trustee has de facto and de jure control of the
licensee.” The Trust will ensure the ongoing efficient operations of NextGen’s business, and that
the company’s ability to provide superior service will not be compromised. As described above,
the Trustee is well qualified to control and manage NextGen, and will have full latitude to
operate the business in the best interests of the company.

Moreover, the Applicants seek consent only for the transfer of control of NextGen from
World Diversity to the Trustee for the duration of the Trust. Commission consent will be sought
again to transfer control of NextGen to Lincoln Multimedia, its designee, or a third party. The

Commission will therefore have an opportunity to review that subsequent transaction and

* Stratos Global Corporation, Robert M. Franklin, Consolidated Application for Consent to Transfer of
Control, Memorandum Opinion and Order and Declaratory Ruling, 22 FCC Rcd 21328, 21344 (2007).

® See id. at 21343-50.



determine whether it will serve the public interest. Accordingly, the Trust will only be dissolved
upon Commission approval and closing of that subsequent transaction.

The proposed transaction also will have no offsetting public interest harms. The
transaction will not have an adverse effect on customers and will be virtually transparent to
customers in terms of the service they now receive. NextGen will continue to provide services at
the same rates and on the same terms and conditions as are currently in effect. The proposed
transaction also raises no competitive issues. NextGen will continue to provide services, and
there will be no reduction in competitors. Moreover, NextGen’s share of the domestic and
international telecommunications markets in the United States is very small, and consumers will
continue to have a wide range of competitive choices following consummation of the proposed
transaction.

V. INFORMATION REQUIRED BY 47 C.F.R. 8 63.18 AND THE IBFS SECTION
214 MAIN FORM

The Applicants submit the following information, pursuant to 47 C.F.R. § 63.18 and the
IBFS Section 214 Main Form, in support of their request for consent to transfer control of
NextGen to the Trustee:

A Contact Information — Answer to Question 10 (Section 63.18(c)-(d))

Correspondence concerning this Joint Application should be directed to:

For the Transferor and the Licensee: For the Transferee:

World Diversity Limited Frank Washington

(FRN: 0026767202) (FRN: 0019433127)

17/F, Hutchison Telecom Tower 601 University Ave., Suite 211

99 Cheung Fai Rd. Sacramento, CA 95825

Tsing Yi, Hong Kong 916.921.2290 (tel.)
916.921.2085 (fax)

NextGen MultiMedia Limited fgwashington@gmail.com

(FRN: 0009801267)



1370 Valley Vista Dr., Suite 258 with copies to:
Diamond Bar, CA 91765
Jennifer L. Kostyu

with copies to: Howard M. Liberman
Wilkinson Barker Knauer, LLP

Russell H. Fox 1800 M St., NW, Suite 800N

Jonathan Markman Washington, D.C. 20036

Mintz, Levin, Cohn, Ferris, Glovsky and 202.783.4141 (tel.)

Popeo, P.C. 202.783.5851 (fax)

701 Pennsylvania Ave., NW, Suite 900 JKostyu@wbklaw.com

Washington, D.C. 20004 HLiberman@wbklaw.com

202.719.7300 (tel.)

202.434.7400 (fax)

RFox@mintz.com
JRMarkman@mintz.com

The Trustee does not hold any international Section 214 authorizations. NextGen holds
an international Section 214 authorization to provide facilities-based and resold international
telecommunications services (File No. ITC-214-20031030-00508).

B. Narrative of Transfer of Control and Public Interest Statement (Answer to
Question 13)

A description of the proposed transaction and demonstration of how it will serve the
public interest are set forth in Sections Il and 111 above.

C. Streamlined Processing (Answer to Question 20 — Section 63.12)

This Joint Application qualifies for streamlined processing pursuant to Section 63.12 of
the Commission’s rules. Neither the Trustee nor NextGen will have any foreign carrier affiliates
upon closing of the transaction. They therefore qualify for a presumption of non-dominance

under Section 63.10 of the Commission’s rules on all U.S.-international routes.



V. INFORMATION REQUIRED BY SECTION 63.04 OF THE COMMISSION’S
RULES IN RELATION TO THE TRANSFER OF BLANKET DOMESTIC 214
AUTHORITY

In support of their request for consent to transfer control of NextGen to the Trustee, the
Applicants submit the following information pursuant to Section 63.04(a)(6) through (a)(12) of
the Commission’s rules.®
Section 63.04(a)(6) — Description of the transaction:

A description of the proposed transaction is set forth in Section 11 above.

Section 63.04(a)(7) — Description of the geographic area in which the transferor and

transferee offer domestic telecommunications services, and what services are provided in
each area:

NextGen offers private line, Ethernet, and transit services from California, New York,
and Virginia. A description of its services is included in Section I above. Neither the Trustee
nor any of its affiliates provides any domestic telecommunications services in the United States.

Section 63.04(a)(8) — Statement as to how the application qualifies for streamlined
treatment:

The domestic Section 214 component of this application qualifies for presumptive
streamlined processing pursuant to Section 63.03(b)(1)(ii) because the Trustee is not, and is not
affiliated with, a telecommunications provider in the United States.

Section 63.04(a)(9) — Identification of all other Commission applications related to this
transaction:

No other FCC applications related to this transaction are being filed.

47 C.F.R. §63.04.



Section 63.04(a)(10) — Statement of whether the applicants request special consideration
because either party is facing imminent business failure:

The Applicants do not request special consideration because no party to the proposed
transaction is facing imminent business failure.

Section 63.04(a)(11) — Identification of any separately filed waiver requests being sought in
conjunction with this application:

No separately filed waiver requests are being sought in conjunction with this Joint
Application.

Section 63.04(a)(12) — Statement showing how grant of the application will serve the public
interest, convenience and necessity:

A demonstration of how the proposed transaction will serve the public interest is set forth

in Section 111 above.



VII. CONCLUSION

For the reasons stated above, the Applicants respectfully submit that the public interest

would be furthered by a prompt grant of this Joint Application.

Russell H. Fox

Jonathan Markman

Mintz, Levin, Cohn, Ferris, Glovsky and
Popeo, P.C.

701 Pennsylvania Ave., NW, Suite 900
Washington, D.C. 20004

202.719.7300 (tel.)

202.434.7400 (fax)

RFox@mintz.com
JRMarkman@mintz.com

Counsel to World Diversity Limited

Jennifer L. Kostyu

Howard M. Liberman
Wilkinson Barker Knauer, LLP
1800 M St., NW, Suite 800N
Washington, D.C. 20036
202.783.4141 (tel.)
202.783.5851 (fax)
JKostyu@wbklaw.com
HLiberman@wbklaw.com

Counsel to Frank Washington, Trustee

August 18, 2017

Respectfully submitted,

By:

By:

World Diversity Limited

/s/ Cliff Woo

Cliff Woo, Director

World Diversity Limited

17/F, Hutchison Telecom Tower
99 Cheung Fai Rd.

Tsing Yi, Hong Kong

Frank Washington, Trustee

/s/ Frank Washington

Frank Washington, Trustee
601 University Ave., Suite 211
Sacramento, CA 95825
916.921.2290 (tel.)
916.921.2085 (fax)
fgwashington@gmail.com
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EXHIBIT A
Curriculum Vitae of the Trustee



FRANK WASHINGTON

601 University Ave., Ste. 211 (916) 921-2290
Sacramento, CA 95825 fwashington@lawise.com

CAREER PROFILE

Key catalyst in driving multimillion-dollar revenues and realizing significant return on investment for a variety of
media companies including cable and broadcast TV, radio and the internet. Purchased, managed, consolidated,
expanded and sold companies realizing in excess of $1.5 billion for a variety of strategic and institutional
investors. Repeatedly demonstrated leadership, resourcefulness, and resilience in facilitating challenging
management and business model transitions, orchestrating turnarounds of companies facing bankruptcy and
revitalizing organizations to capture growth in emerging markets and new media. Selected in 2010 as one of the
50 Most Important African-Americans in Technology. Over 25 years of experience in corporate board governance
and dedicated to public service in the nonprofit sector through board leadership, extensive fundraising and
advising management.

AREAS OF EXPERTISE

¢ Digital Content e Visual Media
e Acquisitions, including roll ups and LBO’s e Maximizing Value of Companies for Sale
¢ Software Development and Management e Management in Regulated Environments

CURRENT CORPORATE LEADERSHIP

Founder/Chairman/Chief Executive Officer, 2006 to Present
Tower of Babel, LLC, DBA Crossings, Sacramento, CA
Multimedia TV programming service providing ethnic language content to over 2 million underserved viewers on
cable channels in California’s Central Valley and New York City, and via the internet (crossingstv.com).
o Established company from start up to scheduled cash flow breakeven in the second quarter of 2010.
e Achieved 30% or more revenue increases in the recession years of 2008 and 2009.

Cofounder/Board Member/Investor, 2007 to Present
40A, Inc., California
Developer of affinity browsers for high intensity demand audiences. First product targets the African American
market. Other markets under immediate development include sports and private equity.
e Acquired over 300,000 users in less than one year for first product, Blackbird (blackbirdhome.com),
which targets the African American market.
¢ Initiated development of identity browsers in sports, nonprofit, financial and political areas that are
scheduled to launch in the next 12 months.

Board Member/Investor, 2008 to Present
Advanced Mobile Solutions, Wayne, PA
Early stage company in the online listings and classified advertising sector of mobile marketing, providing
technology and content.
e Provide connections for prospective strategic relationships in key target sectors, including autos,
newspapers, broadcast radio and political.

Chair and Board Member, 2007 to 2014
Golden Pacific Bancorp, Sacramento, CA
Holding company established to rollup California community banks and form strategic relationships with other
banks to help recreate a significant, locally owned California banking community.
e Led the organization in adjusting to market and regulatory changes including moving from a de novo
approach to an acquisition model in response to regulatory changes.



e Helped raise over $12 million for the acquisition of first targeted bank despite the troubled economy,
frozen financial markets and regulatory hurdles.
Board Member, Advisor, Investor, 2003 to 2015
Qantum Communications, LLC, Stamford, CT
Broadcast radio group with over 30, primarily music format, stations clustered in medium to small markets in the
northeast and southeast.
e Provided significant guidance and influence for company business and marketing strategies.
e Brought critical additional investment to the table during a vulnerable period in the company’s growth.

Board Member/Partner, 2001 to Present
World Television of Washington LLC, Los Angeles, CA
Operator of broadcast TV stations: KBCB in Bellingham, WA and WHTV in Lansing, MI.
¢ Resurrected an expired FCC construction permit to help create a full power TV station in Lansing, Mi
that is a MYNetwork TV affiliate.
e Co-founded and was instrumental in achieving cable television carriage for World TV a full power TV
station that provides a home shopping service and covers the Seattle-Tacoma television market.

NONPROFIT BOARD SERVICE

Board Chair and Member, Capital Public Radio, Sacramento, CA, 2004 to 2010

Orchestrated a CEO succession, restructuring of the business model, and acquisition of station in Stockton, CA.
This led to increased profitability and strengthening of relationships with key stakeholders, including the station’s
licensee, California State University, Sacramento, and Capital Public Radio’s Endowment.

Board Member California Chamber of Commerce, 1998 to Present
Chair the PAC and fundraising committee. Expanded the Chamber ‘s political influence by elevating the level and
sophistication of its money raising and approach to the legislative and elective processes.

Board Member, UC Davis School of Medicine Center for Telehealth, 2002 to Present
Provide media and communications expertise to assist with initiatives to expand and improve Center's mission.

Board Member, UC Davis School of Medicine National Board, 2003 to Present

Led key strategic sessions involving such matters as stem cell research and the possible creation of a School of
Public Health at annual meetings of this nationwide board. Act as an ongoing advisor to the Vice Chancellor/Dean
of the school on a variety of issues, including facilitating establishment of a School of Nursing and fund raising.

Board Member, UC Davis Foundation, 2005 to 2011
Assisted in reviewing the UC Davis endowment investment program and stewardship procedures.

Board Member, UC Davis School of Management Dean’s Advisory Council, 1999 to 2011

Chaired successful $12 million capital campaign to construct recently completed state of the art building for the
school.

PREVIOUS PROFESSIONAL EXPERIENCE

Chairman/Board Member, 1996 to 2003
Access Health, Inc., Sacramento, CA
Publicly traded provider of healthcare management services and technology.
e Played a pivotal role in diplomatically facilitating the successful transition of one of two warring
founders off the board thereby preserving shareholder value.
e Sold to McKesson for approximately $800 million in 1998.

Cofounder/Board Member, 1996 to 2002
Aurora Communications, LLC, Stamford, CT
Broadcast radio group with 18 stations.



e Played a key role in the company becoming one of the northeast’s most sought after radio station
groups. Sold to Cumulus Communications for $300 million generating 65%-+ return for investors.
Cumulus stock rose by over 50% following acquisition of Aurora.
CEO/Board Member, 1996 to 2000
Systems Integrators, Inc., Sacramento, CA
Provider of newspaper publishing systems, serving a third of the major papers worldwide.
e Created and implemented a turnaround and recapitalization strategy to transition the organization to a
content management approach increasing revenues by nearly 100% in just 3 years. Sold in 2000 for
5 times its valuation 4 years prior and a 45%-+ return for equity investors.

General Partner, 1987 to 1996
Mitgo Corp, Sacramento, CA
Multi-state cable television system consisting of three limited partnerships in eight states.
o Followed highly disciplined acquisition strategy leveraging the power of the minority tax certificate to
secure ownership of systems with approximately one half million subscribers over a four-year period.
Sold company to limited partner at a valuation of $800 million with total estimated equity return to
partnership in excess of 300% and an estimated IRR in excess of 35%p.a.

Board Member/Vice President/General Manager Electronic Media Operations, 1984 to 1987

McClatchy Newspapers, Sacramento, CA

Electronic media system consisting of four cable television systems, four radio stations, and cellular radio and

electronic information services.

¢ Returned all radio and cable TV properties to profitability within two years of start date by developing

clearly definable steps for turnaround situation and consolidating minority interests in varied cellular
radio markets to a single more valuable property interest. Architected sale of properties resulting in an
estimated total return of over 500% and estimated IRR in excess of 20%.

Vice President and General Manager, 1981 to 1984
Times Mirror, Cable Operations/Videotex America, Los Angeles, CA

Deputy Chief, Broadcast Bureau and Legal Assistant to FCC Chairman, 1977 to 1981
Federal Communications Commission, Washington, DC

Consultant, 1977
White House Office of Telecommunications Policy, Washington, DC

Associate Attorney, 1974 to 1977
Arnold & Porter, Communications Practice, Washington, DC

PREVIOUS NONPROFIT BOARD SERVICE

Board Chair (2001) and Member, KVIE, Sacramento Public Television station, 1995 to 2007
Board Chair (2006) and Member, Sacramento Metro Chamber, 1995 to 2008

Board Member, Greater Sacramento Urban League, 1998 to 1999

Board Member, Sacramento Regional Foundation, 1990 to 1996

Board Member, Sacramento Symphony, 1986 to 1990

EDUCATION AND PROFESSIONAL DEVELOPMENT

Juris Doctorate, 1974
Yale University School of Law
Law Journal and published Note, Towards Community Ownership of Cable Television

Bachelor’s of Science, Industrial and Labor Relations, 1971
Cornell University, School of Industrial and Labor Relations



Member, National Association of Corporate Directors (NACD) Seminars regarding corporate board functions

National Association Investment Company (NAIC) Conferences regarding Private Equity



EXHIBIT B
Trust Agreement
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