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B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

In the M
atter of

M
IL

L
E

N
N

IU
M

 O
P

T
IC

A
L

 N
E

T
W

O
R

K
S!

N
O

R
T

H
 A

M
E

R
IC

A
, IN

C
.

and

SP
H

E
R

A
 O

P
T

IC
A

L
 N

E
T

W
O

R
K

S N
.A

., IN
C

.

A
pplication for A

uthority Pursuant to
Section 214 of the C

om
m

unications A
ct

of 1934, as A
m

ended, to A
ssign A

uthorization
to Provide G

lobal Facilities-B
ased and R

esale
T

elecom
m

unications Services

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

M
illerm

ium
 O

ptical N
etw

orks/N
orth A

m
erica, Inc. ("M

O
N

N
A

I") and Sphera O
ptical

N
etw

orks N
.A

., Inc. ("Sphera"), (collectively referred to as the "A
pplicants"), by their

undersigned counsel and pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as

am
ended, 47 U

.S.C
. §2 14, and Section 63.18(e)(3) of the C

om
m

ission's R
ules, 47 C

.F.R
.

§63.18(e)(3), hereby request approval of the assignm
ent (the "A

ssignm
ent") w

hereby the Section

214 authorization granted by this C
om

m
ission to M

O
N

N
A

I on M
arch 17, 2000 under File N

o.

IT
C

-A
SG

-2000210-00092 (the "Section 214 A
uthorization") w

ill be assigned to Sphera.

A
s fully described herein, approval of the A

ssignm
ent w

ill perm
it Sphera to realize

significant econom
ic and m

arketing efficiencies w
hich w

ill enhance its ability to provide high

quality, low
 cost telecom

m
unications services and to com

pete m
ore effectively in the

File N
o. fT

C
 2000-



international telecom
m

unications m
arketplace. A

ccordingly, grant of this A
pplication w

ill

benefit the public interest. 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
.

	

S
phera O

ptical N
etw

orks N
.A

.,
Inc.

Sphera is a privately held D
elaw

are corporation having its principal place of business in

N
ew

 Y
ork, N

ew
 Y

ork. Sphera is a w
holly ow

ned subsidiary of M
O

N
IN

A
I. Sphera does not have

any subsidiaries at this tim
e. Follow

ing the A
ssignm

ent, Sphera w
ill have sufficient technical,

financial, and m
anagerial resources to operate as a global facilities-based and resale carrier of

international telecom
m

unications services. U
pon approval by the C

om
m

ission of this Section

214 A
pplication and the closing of the A

ssignm
ent, (a) M

O
N

N
A

I personnel that provide the

telecom
m

unications services authorized under the Section 214 A
uthorization w

ill be em
ployed

by Sphera, (b) the physical assets of M
O

N
N

A
I that are necessary to provide the

telecom
m

unication services authorized under the Section 214 A
uthorization w

ill be transferred to

Sphera, (c) and Sphera w
ill receive, as a result of the A

ssignm
ent, w

orking capital.

B
.

M
illennium

 O
ptical N

etw
orks/N

orth A
m

erica, Inc.

M
O

N
N

A
I is a privately held D

elaw
are corporation headquartered in N

ew
 Y

ork, N
ew

Y
ork.

M
O

N
N

A
T

 is authorized to provide international sw
itched voice services betw

een the

U
nited States and perm

issible international points as an international facilities-based and resale

carrier.
Further inform

ation regarding M
O

N
N

A
I w

as subm
itted in File N

o. IT
C

-A
SG

-2000210-

00092 and is therefore, already a m
atter of public record at the C

om
m

ission, and A
pplicants

request that it be incorporated by reference herein.2



II.
T

H
E

 T
R

A
N

SA
C

T
IO

N

Pending the consent of the shareholders of M
O

N
N

A
T

, w
hich consent is expected to be

obtained on or about July 7, 2000, M
O

N
N

A
I and certain investors (collectively, the Investors)

have agreed to enter into a Purchase A
greem

ent pursuant to w
hich M

O
N

N
A

I w
ill issue to the

Investors approxim
ately 24,900,000 shares of its authorized but unissued preferred stock, w

hich

stock can be converted into com
m

on stock (collectively, the A
dditional Stock), in return for the

Investors paym
ent to M

O
N

N
A

I of approxim
ately $68,000,000. U

pon com
pletion of the sale of

the A
dditional Stock, M

O
N

N
A

I w
ill have issued 28,916,667 of its 50,000,000 authorized shares

of preferred stock and 19,000,000 of its 100,000,000 authorized shares of its com
m

on stock.

T
he sale of the A

dditional Stock to the Investors w
ill provide M

O
N

IN
A

I w
ith the

additional w
orking capital that Sphera m

ay draw
 upon to enhance Sphera's ability to provide

uninterrupted quality and cost effective and com
petitive telecom

m
unications services to its

custom
ers.

A
s a w

holly ow
ned subsidiary of M

O
N

N
A

I, Sphera w
ill have sufficient technical,

financial, and m
anagerial resources and the ability to provide the telecom

m
unication services as

fully under M
O

N
N

A
I's Section 214 A

uthorization. T
hose services currently being provided by

M
O

N
N

A
I w

ill continue to be offered by Sphera pursuant to the M
O

N
N

A
I tariffs currently on file

w
ith the C

om
m

ission. A
 team

 of w
ell-qualified telecom

m
unications m

anagers com
prised, in

part, of existing M
O

N
N

A
I personnel w

ill lead Sphera. T
he transfer of M

O
N

N
A

T
's Section 214

A
uthorization to Sphera, therefore, w

ill be virtually transparent to the custom
ers of M

O
N

IN
A

I.

3



III.
P

U
B

L
IC

 IN
T

E
R

E
ST

 C
O

N
SID

E
R

A
T

IO
N

S

C
onsum

m
ation of the proposed transaction w

ill serve the public interest in prom
oting

com
petition am

ong providers of local and interexchange telecom
m

unications services by

com
bining the financial resources and com

plem
entary m

anagerial skills and experience of

M
O

N
N

A
I and Sphera in providing telecom

m
unications services to the public. M

O
N

N
A

I and

Sphera anticipate that the contem
plated A

ssignm
ent w

ill result in a com
pany better equipped to

accelerate its grow
th as a com

petitive telecom
m

unications service provider. T
he A

ssignm
ent

w
ill perm

it M
O

N
N

A
I and Sphera to m

anage their telecom
m

unications operations m
ore

efficiently, thereby enhancing their operational flexibility and efficiency. T
hese enhancem

ents

w
ill benefit custom

ers of each carrier nationw
ide by offering better services at com

petitive

prices. A
ccordingly, the proposed A

ssignm
ent w

ill benefit the public interest by enabling

M
O

N
N

A
I and Sphera to offer com

petitively priced services in the U
.S. interstate and

international m
arketplace.

IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

uIR
E

D
B

Y
 SE

C
T

IO
N

 63.18

In support of A
pplicants' request for authorization, the follow

ing inform
ation is subm

itted

pursuant to Section 63.18 (e)(3) of the C
om

m
ission's rules and regulations, 47 C

.F.R
.

§63.1 8(e)(3).

(a)

	

T
he nam

e, address and telephone num
ber of A

pplicants are:

M
illeim

ium
 O

ptical N
etw

orks!
N

orth A
m

erica, Inc.
200 M

adison A
venue, Suite

502
N

ew
 Y

ork, N
ew

 Y
ork 10016

T
elephone:

	

(212) 683-1011
Facsim

ile:

	

(212) 683-6966

4



Sphera O
ptical N

etw
orks N

.A
., Inc.

200 M
adison A

venue, Suite
502

N
ew

 Y
ork, N

ew
 Y

ork 10016
T

elephone:

	

(212) 683-1011
Facsim

ile:

	

(212) 683-6966

(b)
M

O
N

N
A

I is a corporation organized and existing under the law
s of the state of

D
elaw

are.

Sphera is a corporation organized and existing under the law
s of the state of

D
elaw

are.

(c)
T

he nam
e, title, address and telephone num

ber of the contact to w
hom

correspondence concerning this application should be directed to:

M
O

N
N

A
I and Sphera:

T
hom

as K
oltis, E

sq.
200 M

adison A
venue, Suite 502

N
ew

 Y
ork, N

ew
 Y

ork 10016.
T

elephone:

	

(212) 683-1011
Facsim

ile:

	

(212) 683-6966

w
ith a copy to:

D
ouglas G

. B
onner, E

sq.
Sana D

. C
olem

an, E
sq.

A
rent Fox K

intner Plotkin &
 K

ahn PL
L

C
1050 C

onnecticut A
venue, N

W
W

ashington, D
.C

. 20036-5339
T

el:
(202) 857-6000

Fax:
(202) 857-6395

T
he C

om
m

ission is requested to direct any inquiries concerning this application to
D

ouglas G
. B

onner, E
sq. and Sana D

. C
olem

an, E
sq.

(d)
M

O
N

N
A

I has authority to provide global facilities-based and resale services
pursuant to Section 214 under File N

o. IT
C

-A
SG

-2000210-00092. Sphera does
not have Section 214 authorization.

(e)-(f)
N

o response required.

5



(g)
N

ot applicable.

(h)

	

Sphera is a w
holly ow

ned subsidiary of M
O

N
N

A
I, therefore, M

O
N

N
A

T
 has a

100%
 equity interest in Sphera. T

he follow
ing entities, through their direct

ow
nership interests in M

O
N

N
A

I, indirectly have a ten percent or greater interest
in Sphera:

M
illennium

 O
ptical N

etw
orks, Inc.

200 M
adison A

venue, Suite
502

N
ew

 Y
ork, N

Y
 10016

Indirect percent ow
nership: 83%

Principal B
usiness: T

elecom
m

unications
C

itizen: A
 N

ew
 Y

ork C
orporation

Peter T
ierney

(through his interest in M
illennium

 O
ptical N

etw
orks, Inc.)

200 M
adison A

venue, Suite 502
N

ew
 Y

ork, N
Y

 10016
Indirect Percent O

w
nership: 23%

Principal B
usiness: T

elecom
m

unications
C

itizen: A
 U

.S. C
itizen

A
llan Q

uasha
(through his interest in M

illennium
 O

ptical N
etw

orks, Inc.)
720 5th A

venue, 9th Floor
N

ew
 Y

ork, N
Y

 10019
P

ercent O
w

nership: 24%
P

rincipal B
usiness: Investm

ent
C

itizen: A
 U

.S. C
itizen

Pequot V
enture Partners, L

.P.
500 N

yala Farm
 R

oad
W

estport, C
T

 06880
Percent O

w
nership: 17%

P
rincipal B

usiness: Investm
ent

C
itizen: a D

elaw
are L

im
ited L

iability Partnership

Sphera has no interlocking directorates w
ith a foreign carrier.

See attached C
ertification.

See attached C
ertification.

6



(k) - (m
)

	

N
ot applicable.

(n)
B

y the attached C
ertification and as required by Section 63.18(n) of the

C
om

m
ission's rules, Sphera certifies that, except as perm

itted by the
C

om
m

ission's R
ules, directly or indirectly from

 any foreign carrier or
adm

inistration w
ith respect to traffic or revenue flow

s betw
een the U

.S. and any
foreign country w

hich Sphera m
ay be authorized to serve and it w

ill not enter into
such agreem

ents in the future.

(o)
B

y the attached C
ertification and as required by 63.18(o) of the C

om
m

ission's
rules, Sphera certifies that no party to this A

pplication, as defined in Sections
1.2001 through 1.2003 of the C

om
m

ission's rules, 47 C
.F

.R
. §1.2001-1.2003, is

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

rug
A

buse A
ct of 1988, 21 U

.S.C
. §

853(a).

(p)
Sphera subm

its that this A
pplication is entitled to stream

lined processing for the
follow

ing reasons: (1) grant of this A
pplication is in the public interest and w

ill
enhance com

petition in the international telecom
m

unications m
arket; (2) Sphera

is not affiliated w
ith a foreign carrier; (3) Sphera is not affiliated w

ith a dom
inant

U
.S. carrier w

hose international sw
itched or private lines services A

pplicant seeks
authority to resell; and (4) Sphera does not seek to provide sw

itched basic services
over private lines to a country for w

hich the C
om

m
ission has not previously

authorize the provision of sw
itched services over private lines. A

ccordingly,
A

pplicant requests stream
lined processing of this A

pplication in accordance w
ith

47 C
.F.R

. §63.12.

A
s dem

onstrated in this A
pplication, A

pplicants subm
it that the grant of this A

pplication

w
ill serve the public interest, convenience and necessity. For the reasons specified herein,

A
pplicants respectfully requests the C

om
m

ission to grant the instant A
pplication via stream

lined

processing.

7



B
y:

R
espectfully subm

itted,

Q

	

L
C

L
J

D
ouglas G

. B
onner, E

sq.
Sana D

. C
olem

an, E
sq.

A
rent Fox K

intner Plotkin &
 K

ahn, PL
L

C
1050 C

onnecticut A
venue, N

.W
.

W
ashington, D

.C
. 20036

Tel:

	

(202) 857-6000
Fax:

(202)
857-6395

C
ounsel for M

illennium
 O

ptical
N

etw
orks/N

orth A
m

erica, Inc. and Sphera
O

ptical N
etw

orks N
.A

., Inc.

D
ated: July 6, 2000

8



C
E

R
T

IF
IC

A
T

IO
N

 R
E

Q
U

IR
E

M
E

N
T

S
 O

F
 47 C

F
R

 63.18 (I)(J)(N
) A

N
D

 (0)

1.

	

47
C

F
R

63.18(i). S
phera O

ptical N
etw

orks N
A

., Inc. is not affiliated w
ith any

foreign carrier.

2.

	

47 C
F

R
 63.18(j). S

phera O
ptical N

etw
orks N

A
., Inc. does not seek to provide

international com
m

unication services to any destination country m
eeting any of the

conditions set forth in 47 C
F

R
 63.18(j).

3.

	

47 C
F

R
 63.18(m

). E
xcept as perm

itted by the C
om

m
ission's R

ules, as am
ended

from
 tim

e to tim
e, S

phera O
ptical N

etw
orks N

.A
., Inc., has not agreed to accept

any special concessions, as defined by the C
om

m
ission's R

ules, directly or
indirectly from

 any foreign carrier or adm
inistration w

ith respect to traffic or
revenue flow

s betw
een the U

.S
. and any foreign country w

hich S
phera O

ptical
N

etw
orks N

.A
., Inc. m

ay be authorized to serve and it w
ill not enter into such

agreem
ents in the future.

	

4.

	

47 C
F

R
 63.18(o). N

o party to this A
pplication is subject to a denial of F

ederal
benefits pursuant to S

ection 5301 of the A
nti-D

rug A
buse A

ct of 1988, 21 U
.S

.C
.

853(a).



C
E

R
T

IF
IC

A
T

IO
N

 C
O

N
T

IN
U

E
D

ST
A

T
E

 O
F N

E
W

 Y
O

R
K

C
O

U
N

T
Y

 O
F N

E
W

 Y
O

R
K

I,
T

om
 J. K

oltis, under penalty of perjury declare that I am
 the A

ssistant G
eneral C

ounsel
of M

illennium
 O

ptical N
etw

orks N
orth A

m
erica, Inc ("M

O
N

N
A

J') and the person authorized to
m

ake this certification on behalf of M
O

N
N

A
T

 and its w
holly-ow

ned subsidiary, Sphera O
ptical

N
etw

orks N
.A

., Inc. ('Sphera"); that I have read the foregoing statem
ents attached hereto; and

that the sam
e are true and correct to the best of m

y know
ledge, inform

ation, and belief.

B
y:

Subscribed and, sw
orn to rpe this

5

	

day of July, 2000
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