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B
Y

 H
A

N
D

M
agalie R

om
an Salas

O
ffice of the Secretary

Federal C
om

m
unications C

om
m

ission
445

12th Street, S.W
.

W
ashington, D

.C
.

20554

R
e:

C
oreC

om
m

 L
im

ited -
P

ro F
orm

a
T

ransferor;
C

oreC
om

m
 H

oldco, Inc. -
P

ro F
orm

a
T

ransferee;
N

otification of
P

ro F
orm

a
T

ransfer of
C

ontrol of International Section 214 A
uthorizations

D
ear M

s. Salas:

E
nclosed herew

ith are an original and one copy of a notification
of pro form

a
transfer of

control, covering the International S
ection 214 authorizations specified at

E
xhibit A

.
47

C
.F.R

.
§ 63 .24(b) (2000). N

o FC
C

 application processing fee is associated w
ith this notification filing.

If you have any questions concerning this subm
ission, please contact m

e.

Sincerely,

R
uss T

aylor

E
nclosures
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T
he attached letter notifies the F

ederal C
om

m
unications C

om
m

ission ("F
C

C
" or

"C
om

m
ission") of the

p
ro

 fo
rm

a
transfer of control of the S

ection 214 authorization holders
specified at E

xhibit A
. (the "L

icensees"). 47 C
.F

.R
. § 1.948(d) (2000). In particular, on F

riday
D

ecem
b

er 2
8

, 2
0

0
1

, th
e L

icen
sees' u

ltim
ate p

aren
t co

rp
o

ratio
n

 C
o

reC
o

m
m

 L
im

ited
("T

ransferor") w
ill reorganize in a debt-restructuring transaction and convey ultim

ate control of
the L

icensees to C
oreC

om
m

 H
oldco, Inc. ("T

ransferee") (L
icensees, the T

ransferor and the
T

ransferee are collectively referred to herein as the "A
pplicant").

T
ransferee is a pre-existing

w
holly-ow

ned subsidiary of T
ransferor. B

ecause the A
pplicant's recapitalization is

p
ro

 fo
rm

a
in

nature, the A
pplicant does not seek prior F

C
C

 approval, but instead notifies the F
C

C
 of its

actions pursuant to section 63 .24(b) of the FC
C

's rules."

T
he transaction is based on the A

pplicant's need to restructure its finances to ensure its
continued viability as a provider of telecom

 services.2" T
he A

pplicant's restructuring is a
recapitalization that w

ill prim
arily involve the conversion of debt and preferred stock of the

T
ransferor into com

m
on stock of the T

ransferee. T
he A

pplicant believes that the transaction is
p
ro

 fo
rm

a
in nature prim

arily because the A
pplicant's beneficial ow

nership and control w
ill

rem
ain largely unchanged. F

or exam
ple, the T

ransferor's three largest shareholders w
ill

constitute three of the four largest shareholders of the T
ransferee.

T
he T

ransferor's largest
shareholder,

M
ichael K

arp, currently holds approxim
ately 3%

 of the T
ransferor's voting stock

and w
ill hold approxim

ately 34%
 of the T

ransferee's voting stock, an am
ount that rem

ains non-
controllm

g.3' F
urther, the T

ransferor's tw
o rem

aining largest shareholders, T
hom

as G
ravina and

D
ebra B

uruchian, w
ill increase their stakes from

 approxim
ately 9%

 of T
ransferor's voting stock

to approxim
ately 11%

 of T
ransferee's voting stock.4' Finally, the one holder of greater than 10%

of the T
ransferee's voting stock that w

as not a holder of greater than 10%
 of T

ransferor's voting

1/
47 C

.F.R
. § 63.24(b) (2000).

2/
T

he T
ransferor is publicly-traded (N

A
S

D
A

Q
: C

O
M

M
), and subm

itted a current report,
F

orm
 8-K

, to the S
ecurities and E

xchange C
om

m
ission on D

ecem
ber 18, 2001, describing the

transaction in greater financial detail.

T
he increase in K

arp's percentage of ow
nership is actually m

ore m
odest than it appears.

K
arp is a current debt-holder of the T

ransferor and receives com
m

on stock on a biannual basis in
lieu of interest paym

ents. A
s recently as O

ctober 1, 2001, for exam
ple, K

arp held approxim
ately

21%
 of the T

ransferor's voting stock, but has reduced his percentage of ow
nership through stock

sales.
T

hus, depending on the value of the T
ransferor's share price, and K

arp's voluntary stock
sales, his holdings in the T

ransferor can fluctuate greatly betw
een

5-20%
,

but have alw
ays

rem
ained non-controlling.

P
rior to the transaction, no other entities held m

ore than ten percent (10%
) of the voting

stock of the T
ransferor. F

urther, the A
pplicant is not aw

are of any privity betw
een its largest

shareholders; each is believed to act according to their individual interests.

1



stock w
ill be B

ooth A
m

erican, w
hich w

ill hold a non-controlling 20%
 interest. In any case,

B
ooth A

m
erican is a current debt-holder and preferred shareholder in the T

ransferor. T
hus, there

w
ill be no new

 party obtaining a controlling voting interest in the A
pplicant.

In addition to the foregoing, there are no planned changes in the A
pplicant's m

anagem
ent

or board that w
ould convey

defacto
or

d
eju

re
control to a new

 party w
hose qualifications have

not already been passed on by the C
om

m
ission. F

urther, the services provided to the A
pplicant's

custom
ers w

ill not change as a result of the recapitalization. T
hus, because the A

pplicant w
ill

rem
ain under the control of its larger shareholders and m

anagem
ent, the A

pplicant's transaction
should be considered to result in only

aproform
a

transfer of control.5'

T
he current recapitalization, together w

ith all previous
pro form

a
transactions, does not

result in a change of the A
pplicant's ultim

ate control. I hereby certify that the above-stated facts
are, to the best of m

y know
ledge, true and correct. 47 C

.F.R
. § 1.16 (2000).

R
espectfully subm

itted,

C
O

R
E

C
O

M
M

 L
IM

IT
E

D
C

O
R

E
C

O
M

M
 H

O
L

D
C

O
, IN

C
.

B
y:

R
ichard L

ubasch
Senior V

ice President &
 G

eneral C
ounsel

5,
See

M
etrom

edia Inc.,
M

em
orandum

 O
pinion and O

rder, 98 FC
C

 2d 300, 306 (1984).
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E
xhibit A

214 A
uthorization H

older
F

C
C

 F
ile

N
o.

A
T

X
 L

icensing,
Inc.

IT
C

-T
/C

-20000620-003 64
C

oreC
om

m
 N

ew
co, Inc.

IT
C

-A
SG

-19990402-00215
C

oreC
om

m
 N

ew
co, Inc.

IT
C

-A
SG

-19990402-00238
C

oreC
om

m
 N

ew
co, Inc.

IT
C

-2 14-19980501-00290
C

oreC
om

m
 Incorporated

ITC
-97-02 1 (TC

)
C

orecom
m

 N
ew

co, Inc.
IT

C
-T

/C
- 19980806-00542

3


