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R
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R
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B
efore th

e
F

E
D

E
R

A
L

 C
O

M
M

U
N

IC
A

T
IO

N
S

 C
O

M
M

IS
S

IO
N

W
ash

in
gton

, D
.C

. 20554
Y

In the M
atter of

C
O

R
E

C
O

M
M

 N
E

W
C

O
, IN

C
.

and

U
S

N
 C

O
M

M
U

N
IC

A
T

IO
N

S
 M

ID
W

E
S

T
, IN

C
.

and

U
S

N
 C

O
M

M
U

N
IC

A
T

IO
N

S
 N

O
R

T
H

E
A

S
T

, IN
C

.

A
pplication for authority pursuant to S

ection 214
C

om
m

unications A
ct of 1934, as am

ended,
to assign S

ection 214 authorizations

)

	

F
ile N

o. IT
C

-99-___________

))))))

A
P

P
L

IC
A

T
IO

N

C
oreC

om
m

 N
ew

co, Inc. ("C
oreC

om
m

 N
ew

co" or the "P
roposed A

ssignee"),' U
S

N

C
om

m
unications M

idw
est, Inc. ("U

S
N

C
-M

W
"), and U

S
N

 C
om

m
unications N

ortheast, Inc.

("U
S

N
C

-N
F

') (jointly, "P
roposed A

ssignors") (collectively, the "A
pplicants"), by the

undersigned counsel, hereby request authority, pursuant to S
ection 214 of the C

om
m

unications

A
ct of 1934, as am

ended, 47 U
.S

.C
. § 214, and S

ection 63.18 of the C
om

m
ission's R

ules,

47 C
.F

.R
. § 63.18, to assigi

eectio
n
2
l4

 au
th

o
rizatio

n
s o

f U
S

N
C

-M
W

 an
d
 U

S
N

C
-N

E
 (th

e
_
 ----- - -

"U
S

N
C

 2
1
4
 licen

ses to
 C

o
reC

o
m

m
 N

ew
co

.2

C
oreC

om
m

 N
ew

co currently holds Section 214 authorization to provide international service
on a global basis as both a facilities-based carrier and resale carrier to all countries of the w

orld except for
those on the C

om
m

ission's exclusion list. (F
ile N

o. IT
C

-98-338 (effective June 17, 1998).

2
U

nder the relevant transaction, the ultim
ate parent com

pany of C
oreC

om
m

 N
ew

co, C
oreC

om
m

L
im

ited ("C
oreC

om
m

 L
td."), is in the process of acquinng substantially all of the assets of U

SN
C

om
m

unications, Inc. ("U
SN

C
"), the parent com

pany of U
SN

C
-M

W
 and U

SN
C

-N
E

.



Furtherm
ore, as described below

 and in the request for Special T
em

porary A
uthority

("ST
A

 R
equest") associated w

ith this application, A
pplicants respectfully request

expedited

action regarding this application. C
oreC

om
m

 N
ew

co's ultim
ate parent com

pany, C
oreC

om
m

L
im

ited ("C
oreC

om
m

 L
td."), has executed an agreem

ent to purchase substantially all of the

assets of the P
roposed A

ssignors' parent com
pany, U

SN
 C

om
m

unications, Inc. ("U
SN

C
"), under

the supervision of the U
.S. B

ankruptcy C
ourt, w

hich has scheduled a hearing for A
pril 2, 1999 to

consider the proposed sale.
E

xpedited action regarding this A
pplication w

ill allow
 C

oreC
om

m

N
ew

co to provide continuous service to the P
roposed A

ssignors' existing custom
er base and w

ill

afford the B
ankruptcy C

ourt greater com
fort that approval of the proposed sale w

ill benefit

U
SN

C
 's creditors and custom

ers.

A
s discussed m

ore fully below
, U

SN
C

-M
W

's Section 214 authorization initially w
as

obtained in the nam
e of U

SN
 C

om
m

unications, Inc., and U
SN

C
-N

E
's Section 214 authorization

initially w
as obtained in the nam

e of U
nited T

elem
anagem

ent Serviçes, Inc. C
oreC

om
m

 L
td.,

through its w
holly-ow

ned subsidiary, C
oreC

om
m

 N
ew

co is a com
petitive provider of integrated

telecom
m

unications services to business and residential custom
ers in the U

nited States.

C
oreC

om
m

 N
ew

co currently provides international telecom
m

unications services pursuant to

Section 214 authorization granted by this C
om

m
ission. N

either C
oreC

om
m

 N
ew

co nor any of

its affiliates or subsidiaries currently is affiliated w
ith the U

SN
C

 entities or any of their affiliates

or subsidiaries.

A
s described herein, grant of the requested assignm

ent of the U
SN

C
 Section 214 licenses

w
ill perm

it the custom
ers of those entities to be served by C

oreC
om

m
 N

ew
co, a strong and

innovative com
petitor. A

ccordingly, grant of this A
pplication is in the public interest.

2



In support of this A
pplication, A

pplicants subm
it the follow

ing inform
ation:

I.

	

T
H

E
 P

A
R

T
IE

S

A
.

C
oreC

ornm
 N

ew
co

C
oreC

om
m

 N
ew

co

	

elaw
aeco oration and an indirect, w

holly-ow
ned subsidiary

of C
oreC

om
m

 L
td/E

oreC
om

m
 L

td. is a public com
pany traded on tle N

A
S

D
A

Q
 stock exchange

under the sym
bol C

O
M

M
F

,w
ith headquarters at hO

E
. 59th S

t., N
ew

 Y
ork, N

ew
 Y

ork 10022.

-C
oreC

om
m

 N
ew

co is currently authorized to offer international services pursuant to Section 214

authorization granted by this C
om

m
ission.3 A

s evidenced by the jnform
ation subm

itted w
ith

C
oreC

om
m

 N
ew

co's application for Section 214 authorization, w
hich the C

om
m

ission

approved, C
oreC

om
m

 N
ew

co is w
ell-qualified to serve the existing custom

er base of the U
SN

C

entities.
C

oreC
om

m
 N

ew
co's existing global Section 214 authorization entitles it to: (1) resell

the international services of authorized U
.S. com

m
on carriers for the provision of international

basic sw
itched, private line, data, television, and business services to all international points

subject to the term
s and conditions of Section 63.18(e)(2) of the C

om
m

ission's rules; and (2) to

operate as a facilities-based carrier subject to the term
s and conditions of Section 63.18(e)(1).

C
oreC

om
m

 N
ew

co is considered a non-dom
inant carrier under the C

om
m

ission's rules.

Follow
ing consum

m
ation of the proposed transaction, C

oreC
om

m
 N

ew
co w

ill continue to be

qualified to operate as an authorized non-dom
inant international carrier.

File N
o. ITC

-98-338 (effective June 17, 1998).

3



B
.

U
S

N
C

, U
S

N
C

-M
W

 and U
S

N
-N

E

U
SN

C
 is a D

elaw
are corporation w

ith principal offices located at 10 South R
iverside

P
laza C

hicago, IL
 60606. U

S
N

C
, through various operating subsidiaries, is authorized to

provide intrastate interexchange services in 48 states and to provide local telephone services in

18 states.4
A

dditionally, U
SN

C
 is authorized through the Proposed T

ransferors to offer

international services pursuant to Section 214 authorizations granted by this C
om

m
ission: (1)

File N
o. IT

C
-95-213 (effective A

pril 24,
1995),

initially held in the nam
e U

SN
 C

om
m

unications,

Inc., w
hich U

SN
 subsequently re-nam

ed U
SN

 C
om

m
unications M

idw
est, Inc. ("U

SN
C

-M
W

");

and (2) File N
o. IT

C
-94-328 (effective July 16, 1994), initially held in the nam

e U
nited

T
elem

anagem
ent Services, Inc. ("U

T
S"), w

hich U
SN

C
 subsequently re-nam

ed U
SN

C
om

m
unications N

ortheast, Inc. ("U
SN

C
-N

E
").

II.
R

E
Q

U
E

S
T

 F
O

R
 A

U
T

H
O

R
IT

Y
 T

O
 A

S
S

IG
N

 T
H

E
 P

R
O

P
O

S
E

D
 A

S
S

IG
N

O
R

S
' 214

L
IC

E
N

S
E

S
 T

O
 C

O
R

E
C

O
M

M
 N

E
W

C
O

O
n February 19, 1999, C

oreC
om

m
 N

ew
co's indirect parent com

pany, C
oreC

om
m

 L
td.,

executed an A
sset Purchase A

greem
ent (the "A

greem
ent") to acquire substantially all of the

assets of U
SN

C
. In connection w

ith that transaction, the P
roposed A

ssignors propose to assign

the U
SN

C
 214 licenses to C

oreC
om

m
 N

ew
co to enable C

oreC
om

m
 N

ew
co to serve the existing

custom
er base of the U

SN
C

 entities currently served under those Section 214 authorizations.

C
oncurrent w

ith the parties' execution of the A
greem

ent, U
SN

C
 and tw

elve of its

subsidiaries, including U
SN

C
-M

W
 and U

SN
C

-N
E

, filed voluntary petitions under C
hapter 11 of

U
SN

C
's operating subsidiaries include, am

ong others, U
SN

 C
om

m
unications M

idw
est, Inc.,

U
SN

 C
om

m
unications N

ortheast, Inc., U
SN

 C
om

m
unications W

est, Inc., U
SN

 C
om

m
unications A

tlantic,
Inc., U

SN
 C

om
m

unications Southw
est, Inc. and U

SN
 C

om
m

unications M
aine, Inc.

4



the U
nited States B

ankruptcy C
ode, 11 U

.S.C
. § 101,

et. seq
.

in the U
.S. B

ankruptcy C
ourt for

the D
istrict of D

elaw
are. Sim

ultaneously, U
SN

C
 and the selling subsidiaries filed a m

otion

seeking the B
ankruptcy C

ourt's approval of the sale of their assets and business as a going

concern to C
oreC

om
m

 L
td. under the A

greem
ent, as the best w

ay to m
axim

ize creditor

recoveries and preserve uninterrupted service to custom
ers. T

he B
ankruptcy C

ourt has scheduled

a hearing for A
pril 2, 1999, to consider U

SN
C

's m
otion for authorization of the proposed sale to

C
oreC

om
m

 L
td. Subject to required regulatory approvals, the bankruptcy process is expected to

be concluded by A
pril 2, 1999.

A
s described in the A

pplicants' request for special tem
porary authority, expedited action

regarding this A
pplication w

ill serve the public interest in several respects.
F

irst,
in com

bination

w
ith grant of the request for special tem

porary authority, expeditious action w
ill enable

C
oreC

om
m

 N
ew

co's im
m

ediate and continued servicing of U
SN

C
's custom

er accounts upon

consum
m

ation of the sale follow
ing approval of the B

ankruptcy C
ourt. T

his w
ill ensure the

continued provision of reliable, uninterrupted service to thousands of residential and business

custom
ers during any interim

 period.
S

eco
n

d
,

expeditious action w
ill facilitate the bankruptcy

process by affording the C
ourt greater com

fort that approval of the proposed sale w
ill benefit

U
SN

C
's creditors and existing custom

ers.
F

in
ally

,
and perhaps m

ost obviously, expeditious

approval of the proposed am
ended A

pplication w
ill prom

ote the continued developm
ent of

effective com
petition in the telecom

m
unications m

arket by allow
ing the existing custom

er base

of the Proposed A
ssignors to be served by a strong, experienced com

petitor com
m

itted to

preserving and building upon U
SN

C
's existing custom

er base and expanding consum
er choice

through the provision of advanced, high quality products and services.

5



IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
O

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.18

Pursuant to Section 63.18(e)(5) of the C
om

m
ission's R

ules, 47 C
.F.R

. §
63.18(e)(5),

A
pplicants subm

it the follow
ing inform

ation:

(a)
N

am
e and address of A

pplicants:

Proposed A
ssignee:

C
o

reC
o

m
m

 N
ew

co
, In

c.
1

1
0

 E
ast

59th
S

treet

N
ew

 Y
ork, N

ew
 Y

ork 10022.
T

elephone: 212/906-8485
F

acsim
ile: 212/906-8497

Proposed A
ssignors:

U
SN

 C
om

m
unications M

idw
est, Inc.

10 South R
iverside Plaza

C
hicago, Illinois 60606

T
elephone: 312/906-3600

F
acsim

ile: 312/474-0814

U
SN

 C
om

m
unications N

ortheast, Inc.
10 South R

iverside Plaza
C

hicago, Illinois 60606
T

elephone: 312/906-3600
Facsim

ile: 312/474-0814

(b)
C

oreC
om

m
 N

ew
co is a com

pany organized under the law
s,,ef D

elaw
are. B

oth
tJS

N
C

entitiesáre organized under the law
s of D

elaw
are('C

oreC
om

m
 L

td. and
U

SN
C

 have executed an A
greem

ent under w
hich C

oreC
om

m
 L

td. w
ill purcha^e

substantially all of U
SN

C
's assets. In connection w

ith this transaction, the
Proposed A

ssignees propose to assign the U
SN

C
 Section 214 licenses to

C
oreC

om
m

 N
ew

co. Follow
ing consum

m
ation of the transaction, C

oreC
om

m
N

ew
co w

ill service the custom
er accounts currently served by the U

SN
C

 entities
under those entities' Section 214 authorizations.

6



(c)
C

orrespondence concerning this A
pplication should be sent to:

E
ric J. B

ranfrnan, E
sq.

L
aw

rence A
. W

alke, E
sq.

SW
ID

LER
 B

ER
LIN

 SH
ER

EFF FR
IED

M
A

N
, LLP

3000 K
 S

treet, N
.W

., S
uite 300

W
ashington, D

.C
. 20007

202/424-7500 (T
el)

202/424-7645 (Fax)

w
ith copies to:C

hristopher A
. H

olt
A

ssistant G
eneral C

ounsel
C

oreC
om

m
 L

im
ited

hO
E

. 59th S
t.

N
ew

 Y
ork, N

ew
 Y

ork 10022
T

elephone: (212) 906-8485
Facsim

ile: (212) 906-8497

E
llen C

raig
V

ice President of R
egulatory A

ffairs
U

SN
 C

om
m

unications, Inc.
10 South R

iverside Plaza
C

hicago, IL
 60606.

T
elephone: 312/906-3600

Facsim
ile: 312/474-0814

(d)
T

he tw
o Section 214 licenses held by the U

SN
C

 entities are as follow
s: (1) File

N
o. IT

C
-95-213 (effective A

pril 24,
1995),initially held in the nam

e U
SN

C
om

m
unications, Inc., w

hich U
SN

 subsequently re-nam
ed U

SN
 C

onm
iunications

M
idw

est, Inc. ("U
SN

-M
W

"); and (2) File N
o. IT

C
-94-328 (effective July 16,

1994), initially held in the nam
e U

nited T
elem

anagem
ent Services, Inc., w

hich
U

SN
 subsequently re-nam

ed U
SN

 C
om

m
unications N

ortheast, Inc. ("U
SN

-N
E

").
U

nder both authorities, U
SN

 is authorized to provide international sw
itched

services by reselling the international sw
itched services of other carriers, pursuant

to 47 C
.F.R

. § 63.18(e)(2).

C
oreC

om
m

 N
ew

co, Inc. is authorized to operate as both a facilities-based and
resale carrier in accordance w

ith 47 C
.F.R

. § 63.18(e)(1) and (e)(2).
S

ee
File N

o.
IT

C
-98-338 (effective June 17, 1998). C

oreC
om

m
 received authorization to (1)

and

7



resell the international services of authorized U
.S. com

m
on carriers for the

provision of international basic sw
itched, private line, data, television, and

business services to all international points subject to the term
s and conditions of

Section 63.18(e)(2) of the C
om

m
ission's rules and (2) to operate as a facilities-

based carrier subject to the term
s and conditions of Section 63.18(e)(1).

(e)(5)
T

his application seeks authority for the U
SN

C
 214 L

icenses to be assigned to
C

oreC
om

m
 N

ew
co, pursuant to Section 63.18(e)(5) of the C

om
m

ission's R
ules..

U
nder the relevant transaction, C

oreC
om

m
 N

ew
co's ultim

ate parent com
pany,

C
oreC

om
m

 L
td., is in the process of acquiring substantially all of the assets of

U
SN

C
, the parent com

pany of U
SN

C
-M

W
 and U

SN
C

-N
E

. Follow
ing

consum
m

ation of the transaction, C
oreC

om
m

 N
ew

co w
ill provide service to the

existing custom
ers currently served by the U

SN
C

 entities under those entities'
Section 214 L

icenses. A
s described above, C

oreC
om

m
 N

ew
co, Inc.'s Section

214 authorization already exceeds the scope of the authorizations at issue in this
A

pplication.

(f)
N

ot applicable.

(g)
N

ot applicable.

(h)
C

oreC
om

m
 N

ew
co is not a foreign carrier and is not affiliated w

ith any foreign
carrier.

onaldB
aro'B

aron C
apital G

roup, Inc., B
aron C

apital M
anagem

ent Inc.,
/

B
A

M
C

O
liic., and the B

aron A
sset F

und collectively hold shares that constitute
approxim

at1yJ8J%
of\the outstanding stock of C

oreC
om

m
 L

td,
T

he address
for these com

panies is 767 Fifth A
venue, 24th Floor, N

ew
 Y

ork, N
ew

 Y
ork

10153.
Snyder C

apital M
anagem

e
L

.P
.,3

5
0

C
alifornia Street, Suite 1460, San

Francisco,
alifornia 94104, .ow

ns approxim
atelyi5%

.of C
oreC

om
m

's
outstanding stock. N

o other shareholders ow
n or vote m

ore than 10%
 of

C
oreC

om
m

 L
td.'s outstanding stock.

C
oreC

om
m

 N
ew

co and C
oreC

om
m

 L
td. share officers and directors w

ith another
publicly traded D

elaw
are corporation, N

T
L

 Incorporated ("N
T

L
"). Subsidiaries

of N
T

L
 are foreign carriers in the U

nited K
ingdom

 of G
reat B

ritain com
peting

w
ith the dom

inant carrier in that country. T
he U

nited K
ingdom

 is a m
em

ber of
the W

orld T
rade O

rganization. N
T

L
 does not have the ability to discrim

inate
against unaffiliated U

.S. international carriers through control of bottleneck
services or facilities in G

reat B
ritain.

A
 subsidiary of N

T
L

, N
T

L
 (U

K
) G

roup,
Inc., is authorized to provide international resale and facilities-based
telecom

m
unications services.

S
ee

Files N
o. IT

C
-98-161 and IT

C
-98-163.

8



(i)
A

pplicants certify that they have not agreed and w
ill not agree in the future to

accept special concessions, as defined in Section 63.14(b) of the C
om

m
ission's

R
ules, directly or indirectly from

 any foreign carrier, as defined in Section
63.18(h)(1)(ii) of the C

om
m

ission's R
ules, w

ith respect to any U
.S. international

route w
here the foreign carrier possesses sufficient m

arket pow
er on the foreign

end of the route to affect com
petition adversely in the U

.S. m
arket, and w

ill not
enter into such agreem

ents in the future.

(j)
C

oreC
om

m
 N

ew
co certifies that no party to this application is subject to a denial

of Federal benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

(k)
A

pplicants request stream
lined processing of this application because A

pplicants
do not have an affiliation w

ithin the m
eaning of Section 63.18(h)(1)(i) w

ith any
foreign carriers or any dom

inant U
.S. carriers.

C
O

N
C

L
U

SIO
N

For the reasons stated herein, C
oreC

om
m

 N
ew

co, U
SN

 C
om

m
unications M

idw
est, Inc.,

and U
SN

 C
om

m
unications N

ortheast, Inc. respectfully subm
it that the public interest,

convenience, and necessity w
ould be furthered by grant of this application for authority to assign

the Section 214 licenses of U
SN

C
-M

W
 and U

SN
C

-N
E

 to C
oreC

om
m

 N
ew

co. A
pplicants

respectfully request that the C
om

m
ission authorize the proposed assignm

ents described herein to
perm

it the A
pplicants to consum

m
ate the underlying transaction on an expedited basis.

R
espectfully subm

itted,

E
ric J. B

ranthian, E
sq.

L
aw

rence A
. W

alke, E
sq.

SW
ID

LER
 B

ER
LIN

 SH
ER

EFF FR
IED

M
A

N
, LLP

3000 K
 S

treet, N
.W

., S
uite 300

W
ashington, D

.C
. 20007

T
elephone: 202/424-7500

C
ounsel for C

oreC
om

m
 N

ew
co

D
ated: A

pril 2, 1999

276443.1
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C
E

R
T

IF
IC

A
T

IO
N

 O
F

 T
R

A
N

SF
E

R
E

E

I,
C

hristopher A
. B

olt, A
ssistant G

eneral C
ounsel of C

oreC
om

m
 N

ew
co, Inc., hereby

certify that C
oreC

om
m

 N
ew

co, Inc. is not subject to a denial of Federal benefits pursuant to
Section 5301 of the A

nti-D
rug A

buse A
ct of 1988.

Further, I hereby certify that the statem
ents in the foregoing A

pplication are true,
com

plete, and correct to the best of m
y know

ledge, inform
ation, and belief.

C
oreC

om
m

 N
ew

co, Inc.

o.
J
e
A

/L
j

C
hristo#her A

. H
olt

A
ssistant G

eneral C
ounsel

A
pril 2, 1999


