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M
arlene D

ortch
Federal C

om
m

unications C
om

m
ission

T
he Portals

445
12th Street, S.W

.
W

ashington, D
.C

. 20554

R
e:

	

N
otification pursuant to S

ection 63 .21(h) of the C
om

m
ission's R

ules of

P
rovision of International Service T

hrough Subsidiaries;

N
otification pursuant to S

ection 63.24(f) of the C
om

m
ission's R

ules of a

Pro Form
a T

ransaction;

Surrender of A
uthority;

X
O

 C
om

m
unications, Inc. - IT

C
-214-20001117-00674

A
ttention:

International B
ureau

D
ear M

s. D
ortch:

X
O

 C
om

m
unications, Inc. ("X

O
"), by its attorneys, hereby notifies the

C
om

m
ission of certain changes in the corporate structure of X

O
 and its subsidiaries that provide

telecom
m

unications services. A
s a result of these changes, certain subsidiaries that currently

operate under X
O

's international Section 214 authority are no longer providing service; certain

subsidiaries that operate under their ow
n international Section 214 authority are no longer

providing service and are surrendering their authority; a new
 subsidiary is providing service

under X
O

's international Section 214 authority; and there has been an assignm
ent of the m

ajority

D
C

O
I/C

O
N

W
M
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of X
O

's custom
er base to the new

 subsidiary. A
s discussed below

 and evidenced by the

certificate provided in
A

ttachm
ent B

,
all of these changes are

pro form
a

in nature and, w
hen

considered in conjunction w
ith all prior pro forina

transactions, do not effect a change in the

ultim
ate control of X

O
.

First,
X

O
 notifies the C

om
m

ission that the w
holly ow

ned subsidiaries listed in

A
ttachm

ent A
appended hereto w

ill no longer be providing international service pursuant to its

international Section 214 license,
IT

C
-214-2000]1]7-006.74,

granted by the C
om

m
ission on

D
ecem

ber 15, 2000, as perm
itted by Section

63.21(h)
of the C

om
m

ission's R
ules. B

y w
ay of

background, all of the subsidiaries listed on
A

ttachm
ent A

that have operated pursuant to X
O

's

international Section 214 authorization w
ere m

erged into X
O

 C
om

m
unications Services, Inc.

("X
O

C
S

"), a new
 w

holly ow
ned subsidiary of X

O
, as part of X

O
's internal corporate

reorganization that has been consum
m

ated. A
nother subsidiary of X

O
, X

O
 L

ong D
istance

Services, Inc. ("X
O

L
D

"), has its ow
n international Section 214 authorization and w

as also

m
erged into X

O
C

S
 as part of the reorganization. T

hus, X
O

 notifies the C
om

m
ission that the

A
ttachm

ent A
X

O
 subsidiaries are no longer operating under X

O
's international S

ection 214

authorization, and that X
O

L
D

 is relinquishing its international authorization granted in
File N

o.

IT
C

-21 4-19990402-00197.

In addition, the internal corporate reorganization involved m
erging various form

er

subsidiaries of A
llegiance T

elecom
, Inc., D

ebtor-In-P
ossession ("A

T
I"), into X

O
C

S
. X

O

acquired control of the form
erA

T
I subsidiaries in M

arch 2004.2 T
he follow

ing form
er A

T
I

subsidiary has an international Section 214 authorization that it hereby relinquishes since this

entity has been m
erged out of existence: A

llegiance T
elecom

 International, Inc. (F
ile N

o. IT
C

-

214-19971112-00696; IT
C

-A
S

G
-20030520-00340).

A
nother A

T
I subsidiary, C

oast to C
oast

T
elecom

m
unications, Inc. ("C

2C
") (File N

o.
IT

C
-95-309;

IT
C

-T
/C

-20010926-00510),

continues to hold its international Section 214 authorization.

F
ollow

ing this m
erger of subsidiaries, X

O
C

S
 has begun providing service under

X
O

's S
ection 214 authorization referenced above. X

O
C

S
 is a D

elaw
are corporation. B

y this

T
elecom

m
unication of N

evada, L
.L

.C
. and X

O
 V

irginia, L
.L

.C
., subsidiaries of X

O
 previously notified to

the C
om

m
ission as providing service under X

O
's authority, w

ill continue at this tim
e to provide

international service pursuant to X
O

's international Section 214 authorization.

S
ee

C
oast to C

oast T
elecom

m
unications, Inc., D

ebtor-In-P
ossession, T

ransfer of C
ontrol from

 A
llegiance

T
elecom

, Inc., D
ebtor-In-P

ossession, to X
O

 C
om

m
unications, Inc.,

IT
C

-T
IC

-2
0
0
4
0
2
2
0
-0

0
0
6
9
,

M
arch 19,

2004; A
llegiance T

elecom
 International, Inc., D

ebtor-In-P
ossession, T

ransfer of C
ontrol from

 A
llegiance

T
elecom

, Inc., D
ebtor-In-P

ossession, to X
O

 C
om

m
unications, Inc., IT

C
-T

/C
-20040220-00070, M

arch 19,

2004; D
om

estic S
ection 214 A

pplication F
iled for T

ransfer of C
ontrol of A

llegiance T
elecom

, Inc., D
ebtor-

In-P
ossession, to X

O
 C

om
m

unications, Inc., W
C

 D
ocket N

o. 04-45, P
ublic N

otice, effective date of grant

A
pril 5, 2004.

D
C

O
I/C

O
N

W
M

/230601
.5



K
E

L
L

E
Y

 D
R

Y
E

 &
 W

A
R

R
E

N
 L

L
P

M
arlene D

ortch
June 2, 2005
Page 3

letter,
X

O
C

S
 is being added as a subsidiary authorized to operate under X

O
's international

S
ection 214 authorization. X

O
C

S
 now

 provides telecom
m

unications services to the form
er

custom
ers of those X

O
 subsidiaries listed in

A
ttachm

ent A
.

F
inally, X

O
 hereby notifies the C

om
m

ission, pursuant to S
ection 63.24(f) of the

C
om

m
ission's R

ules, of the international pro form
a transfer of custom

ers from
 the X

O
subsidiaries listed

inA
ttachm

entA
and X

O
L

D
 to X

O
C

S
. X

O
 notified the C

om
m

ission of the
transfer of subscribers from

 X
O

L
D

 and the X
O

 operating subsidiaries to X
O

C
S

 pursuant to 47
C

.F
.R

. S
ection 64.1120 in C

C
 D

ocket N
o. 00-257 on July 27, 2004. E

ach of these entities is a
direct, w

holly ow
ned subsidiary of X

O
, the holder of the international S

ection 214 authorization
referenced above. T

hus, because the transfer of custom
ers is am

ong sister com
panies directly

ow
ned by the sam

e parent, X
O

, the transfer is
pro form

a
in nature.

In accordance w
ith S

ection 6324(f) of the C
ornm

ission'.s R
ules, X

O
 provides the

follow
ing inform

ation:

(i)
T

he inform
ation requested in paragraphs (a) through (d) and (h) of63. 18 for the

transferee/assignee:

(a)
T

he address and telephone num
ber of X

O
C

S is:

11111 Sunset H
ills R

oad
R

eston, V
irginia 20190-5339

(703) 547-2000

(b)
X

O
C

S is organized under the law
s of the State of D

elaw
are.

(c)
C

orrespondence concerning this notice should be sent to counsel:

M
elissa S

. C
onw

ay
K

E
L

L
E

Y
 D

R
Y

E
 &

 W
A

R
R

E
N

 L
L

P
1200 19th S

treet, N
.W

.
W

ashington, D
.C

. 20036
(202) 955-9667
m

conw
ay@

kelleydrye.com

(d)
X

O
C

S
 has not previously received authority under S

ection 214 to provide
any type of international service.

(h)

	

X
O

C
S

 is 100%
 w

holly ow
ned by X

O
 C

om
m

unications, Inc. ("X
O

"), a
publicly traded D

elaw
are corporation.

D
C

O
I/C

O
N

W
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C
ardiff H

olding L
L

C
 ("C

ardiff'), a D
elaw

are lim
ited liability com

pany, holds 59
percent of the equity and voting interests in X

O
. C

ardiff is indirectly, w
holly ow

ned
and controlled by C

arl C
. Icahn, a U

.S. citizen, through his ultim
ate control and

ow
nership of the com

panies that hold ow
nership interests in C

ardiff. C
ardiff is

directly, w
holly ow

ned by A
C

F Industries H
olding C

orp., a D
elaw

are corporation
("A

C
F"), and A

C
F is directly, w

holly ow
ned by H

ighcrest Investors C
orp., a

D
elaw

are corporation ("H
ighcrest"). H

ighcrest is approxim
ately 99 percent ow

ned
by B

uffalo Investors C
orp., a N

ew
 Y

ork corporation ("B
uffalo"), w

hich is in turn
directly, w

holly ow
ned by Starfire H

olding C
orporation, a D

elaw
are corporation

("Starfire").
M

r. Icahn controlseither directly or indirectly 100 percent of Starfire's
stock.

C
ardiff, H

ighcrest, A
C

F, B
uffalo, Starfire and M

r. Icaim
 are all engaged in the

business of buying, selling, investing,and holding securities and debt obligations.
T

he address of C
ardiff, H

ighcrest, A
C

F, B
uffalo, Starfire, and C

arl C
. Icahn is 767

Fifth A
venue, 47th Floor, N

ew
 Y

ork, N
ew

 Y
ork 10153.

In addition, the A
llegiance T

elecom
 L

iquidating T
rust (the "A

T
L

T
") holds 20

percent of the equity interests in X
O

. T
he A

T
L

T
 is a liquidating trust established

pursuant to the A
llegiance T

elecom
 Plan of R

eorganization that is responsible for
resolving claim

s against the A
llegiance T

elecom
, Inc ("A

T
I") estate and w

inding up
the business and affairs of A

llegiance T
elecom

 in accordance w
ith the order of the

U
nited States B

ankruptcy C
ourt for the Southern D

istrict of N
ew

 Y
ork (the

"B
ankruptcy C

ourt"). A
s a technical m

atter, there is no trustee for the A
T

L
T

, but
A

T
L

T
 is governed by a three-m

em
ber board of directors that appoints a plan

adm
inistrator, w

ho is charged w
ith the duties of a traditional trustee.

T
he plan

adm
inistrator is E

ugene I. D
avis, a U

.S. citizen. T
he beneficiaries of the trust are

holders of unsecured claim
s against the estate of A

T
I, assum

ing that they have not
elected the C

ash R
ecovery described in the A

llegiance T
elecom

 Plan of
R

eorganization. T
he address of the A

T
L

T
, including the plan adm

inistrator and
beneficiaries, is do Shared T

echnologies, Inc., 1405 S. B
eltline R

oad, C
oppell , T

X
75019.

T
here are no other entities that directly or indirectly ow

n at least 10%
 of the

equity of X
O

. T
here are no interlocking directorates w

ith any foreign carrier.

(ii)
A

 certification
 th

at the transfer of control or assignm
ent w

as pro form
a and that,

to
g
eth

er w
ith

 all p
rev

io
u
s p

ro
 fo

rm
a tran

sactio
n
s, d

o
es n

o
t resu

lt in
 a ch

an
g
e in

the actu
al controlling p

arty.

P
lease see

A
ttachm

ent B
.

D
C

O
I/C

O
N

W
M

/230601
.5



K
E

L
L

E
Y

 D
R

Y
E

 &
 W

A
R

R
E

N
 L

L
P

M
arlene D

ortch
June 2, 2005
Page

5

E
nclosed please find five

(5
)

copies of this letter, a duplicate copy, and an extra
copy m

arked "K
D

W
 S

tam
p-In" to be date-stam

ped and returned to us in the envelope provided.
S

hould you have any questions w
ith respect to this m

atter, please do not hesitate to contact the
undersigned.

R
espectfully subm

itted,

E
nclosures

cc:

	

D
avid K

rech, lB
T

en N
atoli, W

ireline
A

laine M
iller, X

O

D
C

O
I/C

O
N

W
M
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A
ttach

m
en

t A

T
h

e follow
in

g w
h

olly ow
n

ed
 su

b
sid

iaries of X
O

 C
om

m
u

n
ication

s, In
c. w

ill n
o lon

ger
p

rovid
e service p

u
rsu

an
t to X

O
 C

om
m

u
n

ication
s, In

c.'s in
tern

ation
al S

ection
 214

au
th

orization
:

C
om

pany
Place of L

egal O
rganization

X
O

 A
rizona, Inc.

W
ashington

X
O

 C
alifornia, Inc.

W
ashington

X
O

 C
olorado, L

.L
.C

.
W

ashington

X
O

 C
onnecticut, Inc.

W
ashington

X
O

 D
C

, Inc.
W

ashington

X
O

 D
elaw

are, Inc.
W

ashington

X
O

 Florida, Inc.
W

ashington

X
O

 G
eorgia, Inc.

W
ashington

X
O

 Idaho, Inc.
W

ashington

X
O

 Illinois, Inc.
W

ashington

X
O

 Indiana, Inc.
W

ashington

X
O

 K
ansas, Inc.

W
ashington

X
O

 K
entucky, Inc.

W
ashington

X
O

 L
ouisiana, Inc.

W
ashington

X
O

 M
aryland, L

.L
.C

.
W

ashington

X
O

 M
assachusetts, Inc.

W
ashington

X
O

M
ichigan, Inc.

W
ashington

X
O

 M
innesota, L

.L
.C

.
W

ashington

X
O

 M
ississippi, Inc.

W
ashington

X
O

 M
issouri, Inc.

W
ashington

X
O

 N
ew

 Jersey, Inc.
W

ashington

X
O

 N
ew

 M
exico, Inc.

W
ashington

X
O

 N
ew

 Y
ork, Inc.

W
ashington

X
O

 N
orth C

arolina, Inc.
W

ashington

X
O

O
hio, Inc.

W
ashington

X
O

 O
regon, Inc.

W
ashington

X
O

P
ennsylvania, Inc.

W
ashington

X
O

 T
ennessee, Inc.

W
ashington

X
O

 T
exas, Inc.

W
ashington

X
O

 U
tah, Inc.

W
ashington

X
O

 W
ashington, Inc.

W
ashington

X
O

 W
est V

irginia, Inc.
W

ashington

X
O

 W
isconsin, Inc.

W
ashington

D
C

O
I/C

O
N

W
M

/230601 .5



A
T

T
A

C
H

M
E

N
T

 B

T
he undersigned hereby certifies. w

ith respect to the foregoing notification of the pro

form
a transfer of custom

ers to X
O

 C
om

m
unications S

ervices, Inc., that the transfer w
as pro

form
a as described in S

ection
63.24(a)

of the C
om

m
ission's R

u1e and that this transfer, together

w
ith all previous pro form

a transactions, does not result in a change of the carrier's ultim
ate

control.

B
y:,.

		

,
D

o
ia

s K
in

k
o
p
h

V
ice P

resident R
egulatory and E

xternal A
ffairs

X
O

 C
om

m
unications, Inc.

2 E
aston O

val, S
uite 300

C
olum

bus, O
hio

43219
(6

1
4
)4

1
6
-1

4
6
8

D
ate:

	

-
/
-
p
.ç


