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June 16, 2000

H
a
n
d
 D

e
liv

e
re

d

Federal C
om

m
unications C

om
m

ission
International B

ureau - T
elecom

m
unications

P
.O

. B
ox 358115

P
ittsburgh, P

ennsylvania 15251-5115

R
e:

	

Joint Section 214 A
ssignm

ent A
pplication

D
ear Sir/M

adam
:

T
ransm

itted herew
ith, on behalf of ST

A
R

 T
elecom

m
unications, Inc. ("ST

A
R

"), are an
original and five copies of ajoint application seeking authority to assign the Section 214
authorizations held by tw

o S
T

A
R

 subsidiaries - P
T

-l C
om

m
unications, Inc. and P

T
-l L

ong
D

istance, Inc.
- to C

ounsel C
om

m
unications, L

L
C

. T
his application is entitled to stream

lined
processing under Section 63.12 of the C

om
m

ission's R
ules.

A
ttached to the face of this application is a com

pleted FC
C

 Form
 159, a check payable to

the Federal C
om

m
unications C

om
m

ission to cover the requisite filing fee, and an additional copy
of the filing m

arked "Stam
p and R

eturn," w
hich I w

ould appreciate your stam
ping as received

and returning to m
e via m

y m
essenger.

In the event there are questions concerning this m
atter, please contact m

e.

V
ery truly yours,

R
. E

dw
ard Price

E
nclosure

cc (w
/enc.):

	

Justin C
onrior, E

sq.
Frances E

isenstein

W
A

S
H

IN
G
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N
, D

.C
.

	

A
U

S
T

IN

	

B
E

IJIN
G

	

D
A

LLA
S

	

H
O

U
S

T
O

N

	

L
O

N
D

O
N

	

M
O

S
C

O
W

	

N
E

W
 Y

O
R

K

	

S
IN

G
A

P
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n
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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

ST
A

R
 T

E
L

E
C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

.,
P

T
-i C

O
M

M
U

N
IC

A
T

IO
N

S
, IN

C
.,

P
T

-i L
O

N
G

 D
IS

T
A

N
C

E
, IN

C
., A

N
D

C
O

U
N

SE
L

 C
O

M
M

U
N

IC
A

T
IO

N
S, L

L
C

File N
o. ITC

-

A
pplication for authority pursuant to

Section 214 C
om

m
unications A

ct of 1934,
as am

ended, for ST
A

R
 T

elecom
m

unications, Inc.
to assign the Section 214 authorizations of P

T
-i

C
om

m
unications, Inc. and P

T
-i L

ong
D

istance, Inc. to C
ounsel C

om
m

unications, L
L

C

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

S
T

A
R

 T
elecom

m
unications, Inc. ("S

T
A

R
"), P

T
-i C

om
m

unications, Inc. ("P
T

-i"), P
T

-i

L
ong D

istance, Inc. ("P
T

-i L
D

"), and C
ounsel C

om
m

unications, L
L

C
 ("C

ounsel") (collectively

"A
pplicants"), hereby request authority pursuant to Section 214 of the C

om
m

unications A
ct of

1934, as am
ended,1 and Section 63.18 of the C

om
m

issions R
ules,2 to assign the Section 214

authorizations of P
T

-i and P
T

-i L
D

 - both subsidiaries of S
T

A
R

 - to C
ounsel as part of

C
ounsel's acquisition of the assets of P

T
-i and P

T
-i L

D
 from

 S
T

A
R

.3

47 U
.S.C

. § 214.

47 C
.F.R

. § 63.18.

O
n A

pril 12, 2000, ST
A

R
 filed a joint application w

ith W
orld A

ccess, Inc. ("W
orld

A
ccess") to transfer control of S

T
A

R
's S

ection 214 authorizations - as w
ell as the

S
ection 214 authorizations of its carrier subsidiaries, including P

T
-i and P

T
-i L

D
 - to

W
orld A

ccess as part of the acquisition of ST
A

R
 by W

orld A
ccess.

S
ee

File N
o. IT

C
-

T
/C

-20000412-00225. B
ecause ST

A
R

 is now
 seeking to assign the Section 214

authorizations of P
T

-i and P
T

-i L
D

 to C
ounsel, the instant application supersedes the

S
T

A
R

/W
orld A

ccess application as far it pertains to P
T

-i and P
T

-i L
D

. S
T

A
R

 w
ill

supplem
ent or am

end the ST
A

R
/W

orld A
ccess application if the C

om
m

ission's staff so
requests.
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T
he prom

pt approval of this application is in the public interest because the current and

future custom
ers of P

T
-i and P

T
-i L

D
 w

ill benefit from
 the investm

ents that C
ounsel is going to

m
ake in establishing a state-of-the-art netw

ork over w
hich the traffic of P

T
-i and P

T
-i L

D
 w

ill

be carried. T
he acquisition of the assets of P

T
-i and P

T
-i L

D
 w

ill also help to enable C
ounsel to

becom
e one of the m

arket leaders in calling card and casual calling services, and to achieve

econom
ies of scale and scope in providing a w

ide range of retail telecom
m

unications services to

end-user custom
ers in the U

nited States.

T
his application is entitled to stream

lined processing under Section 63.12 of the

C
om

m
ission's R

ules4 because the A
pplicants qualify for non-dom

inant treatm
ent under Section

63.iO
(a)(3) of the R

ules.5

I.

	

D
escription of the P

arties

A
.

C
ounsel

C
ounsel,

a D
elaw

are lim
ited liability

com
pany, is

a
subsidiary of C

ounsel
C

orporation

(w
hich is traded on the N

A
SD

A
Q

 exchange under the sym
bol "C

X
SN

"). C
ounsel C

orporation is

an investm
ent and m

anagem
ent com

pany specializing in Internet, com
m

unications, and other

technology-based enterprises. It plans, through C
ounsel, to provide dom

estic and international

retail com
m

unications over an Internet protocol-based netw
ork in the U

nited States.

B
.

S
T

A
R

, P
T

-i, an
d

 P
T

-i L
D

ST
A

R
, a D

elaw
are corporation headquartered in Santa B

arbara, C
alifornia (traded on the

N
A

SD
A

Q
 exchange under the sym

bol "ST
R

X
") is a non-dom

inant facilities-based and resale

carrier that provides dom
estic and international w

holesale and retail telecom
m

unications services

in N
orth A

m
erica, E

urope, and A
sia. P

T
-i, a N

ew
 Y

ork corporation w
ith offices in F

lushing,

N
ew

 Y
ork, is a w

holly ow
ned subsidiary of S

T
A

R
.6 P

T
-i L

D
, a D

elaw
are corporation also w

ith

47 C
.F

.R
. § 63.i2.

47 C
.F.R

. § 63.iO
(a)(3).

S
T

A
R

 acquired P
T

-i in i998.
S

ee
File N

o. IT
C

-98-489-T
C

.

2



offices in F
lushing, N

ew
 Y

ork, is a w
holly ow

ned subsidiary of P
T

-i. B
oth P

T
-i and P

T
-i L

D

are non-dom
inant carriers that provide international and dom

estic telecom
m

unications services,

prim
arily prepaid calling card and casual calling services.

II.

	

D
escription of the T

ransaction

O
n F

ebruary ii, 2000, S
T

A
R

 entered into
a

m
erger agreem

ent w
ith W

orld A
ccess under

w
hich that com

pany plans to acquire 100%
 of the shares of ST

A
R

.7 A
s

a
pre-condition to the

ST
A

R
/W

orld A
ccess m

erger, how
ever, ST

A
R

 has agreed to sell the capital stock or the assets of

P
T

-i (w
hich includes its subsidiary P

T
-i L

D
). P

ursuant to this condition, S
T

A
R

 and P
T

-i

entered into a P
urchase A

greem
ent w

ith C
ounsel on June 6, 2000, follow

ing the determ
ination

by all of the parties involved that the operations of P
T

-i and P
T

-i L
D

 are com
patible w

ith the

planned operations of C
ounsel and that C

ounsel's acquisition of P
T

-i and P
T

-i L
D

 w
ould

benefit all of those com
panies. U

nder the P
urchase A

greem
ent, C

ounsel w
ill pay cash to acquire

the assets of P
T

-i, including the S
ection 214 authorizations of both P

T
-i and P

T
-i L

D
.

IlL

	

P
ublic Interest C

onsiderations

Prom
pt approval of this application w

ill serve the public interest by: (1) enabling
ST

A
R

to com
ply w

ith the term
s of its m

erger agreem
ent w

ith W
orld A

ccess, and thereby achieve the

public interest benefits discussed in the applications for that m
erger; and (2) enabling P

T
-i and

PT
-i L

D
 to receive the benefits of significant investm

ent of C
ounsel, resulting in m

aj or

enhancem
ents to the services P

T
-i and P

T
-i L

D
 provide to their custom

ers. T
hrough its

acquisition of P
T

-i, C
ounsel w

ill acquire a significant retail custom
er base for its U

.S. operations

and planned netw
ork, thus enabling the com

pany to advance its goal of developing an IP-based

netw
ork for U

.S. and global telecom
m

unications services.

A
dditionally, the funds that S

T
A

R
 receives from

 the sale of P
T

-i and P
T

-i L
D

 w
ill allow

ST
A

R
 to focus on, and m

ake significant investm
ents in, its w

holesale operations.
W

ith those

7
A

n application seeking approval of the transfer of ST
A

R
's and its subsidiaries' Section

214 authorizations to W
orld A

ccess is currently pending w
ith the C

om
m

ission.
S

ee
supra note 3.

3



investm
ents, and w

ith the econom
ies of scale and other efficiencies that w

ill result from
 ST

A
R

's

m
erger w

ith W
orld A

ccess, ST
A

R
's ability to provide com

petitive, state-of-the-art services to its

w
holesale custom

ers w
ill be greatly enhanced.

For all of the above reasons, the A
pplicants subm

it that approval of this application is

clearly in the public interest.

IV
.

	

Section 63.18 Inform
ation

T
he follow

ing inform
ation is subm

itted pursuant to Section
63.1 8(e)(3)

of the

C
om

m
ission's R

ules:

(a)
N

am
es, addresses, and telephone num

bers of the A
pplicants:

C
ounsel C

om
m

unications, L
L

C
280 Park A

venue
W

est B
uilding,

28th
Floor

N
ew

 Y
ork, N

ew
 Y

ork 10017
(212) 286-5000

ST
A

R
 T

elecom
m

unications, Inc.
223 E

ast D
e L

a G
uerra Street

Santa B
arbara, C

alifornia 93010
(805)

899-1962

P
T

-i C
om

m
unications, Inc.

30-50 W
hitestone E

xpressw
ay

Flushing, N
ew

 Y
ork 11354

(718) 939-9000

P
T

-i L
ong D

istance, Inc.
30-50 W

hitestone E
xpressw

ay
Flushing, N

ew
 Y

ork 11354
(718) 939-9000

(b)
C

ounsel and ST
A

R
 are corporations organized under the law

s of D
elaw

are.
ST

A
R

' s subsidiaries P
T

-i and P
T

-i L
D

 are corporations organized under the
law

s of N
ew

 Y
ork and D

elaw
are, respectively.

4



(c)

	

C
orrespondence concerning this A

pplication should be sent to:

For C
ounsel:

L
ance J.M

. Steinhart, E
sq.

6455
E

ast Johns C
rossing

Suite 285
D

uluth, G
A

 30097
T

el:

	

(770) 232-9200
Fax:

(770) 232-9208

W
ith a copy to:

G
ary W

asserson
President &

 C
E

O
C

ounsel C
om

m
unications, L

L
C

280 Park A
venue

W
est B

uilding, 28th F
loor

N
ew

 Y
ork, N

ew
 Y

ork 10017

F
or S

T
A

R
, P

T
-i, and P

T
-i L

D
:

G
regory C

. Staple, E
sq.

R
. E

dw
ard Price, E

sq.
V

inson&
E

lkinsL
.L

.P
.

1455 Pennsylvania A
venue, N

.W
.

W
ashington, D

.C
. 20004-1008

T
el:

	

(202) 639-6500
Fax:

(202) 639-6604

w
ith a copy to:

K
athleen D

. M
ayer

ST
A

R
 T

elecom
m

unications, Inc.
223 E

ast D
e L

a G
uerra Street

S
anta B

arbara, C
alifornia 93010

(d)

	

T
he com

panies w
hose assets are being acquired, P

T
-i and P

T
-i L

D
, both hold

S
ection 214 authority. P

T
-i, form

erly know
n as P

honetim
e Inc., holds S

ection
214 authority to provide facilities-based and resale international services.

S
ee

FC
C

 P
ublic N

otice, File N
o. IT

C
-97-28i, 13 FC

C
 R

cd 5716 (1997) (facilities-
based authority); F

C
C

 P
ublic N

otice, F
ile N

o. IT
C

-96-454, ii F
C

C
 R

cd 12287
(1996) (resale authority). P

T
-i L

D
, a subsidiary of P

T
-i, also holds facilities-

based and resale Section 214 authority.
S

ee
F

ile N
o. IT

C
-2i40i9990506-00348.

C
ounsel does not currently hold Section 214 authority.

5



(e)(3)
T

his application seeks authority for ST
A

R
 to assign the Section 214

authorizations of P
T

-i and P
T

-i L
D

 to C
ounsel, w

hich follow
ing the assignm

ent
w

ill be a non-dom
inant com

m
on carrier. S

T
A

R
, P

T
-i, and P

T
-i L

D
 are not

currently affiliated w
ith C

ounsel.

(f)-(g)
N

ot applicable

(h)

	

C
ounsel is 100%

 ow
ned by C

ounsel C
orporation, T

he E
xchange T

ow
er, Suite

1300,P.O
.

B
ox

435,
130 K

ing Street W
est, T

oronto, O
ntario M

5X
 1E

3, C
anada,

a C
anadian corporation w

hose principal business is investm
ent and m

anagem
ent.

C
ounsel C

orporation's only ten percent or greater shareholder is:

N
am

e:

	

A
llan S

ilber- i9.9%
 O

w
ner

B
usiness A

ddress:

	

T
he E

xchange T
ow

er
Suite 1300, P.O

. B
ox

435
130 K

ing Street W
est

T
oronto, O

ntario M
5X

 1E
3

C
anada

C
itizenship:

	

C
anadian

Principal B
usiness:

B
usiness E

xecutive

(i)-(k)
C

ounsel hereby certifies that it is not currently affiliated w
ith any foreign carriers.

(l)-(m
) F

ollow
ing its acquisition of the assets of P

T
-i and P

T
-i L

D
, C

ounsel w
ill qualifi

for non-dom
inant treatm

ent because it w
ill not be affiliated w

ith any foreign
carriers.

A
lthough P

T
-i and P

T
-i L

D
 currently have foreign affiliates that are

subsidiaries of P
T

-i and through P
T

-i 's current parent ST
A

R
, C

ounsel w
ill not

have those affiliations follow
ing the acquisition by C

ounsel because: (i) ST
A

R
w

ill no longer ow
n P

T
-i and thus there w

ill be no affiuiation betw
een ST

A
R

's
foreign affiliates and C

ounsel; and (2) the foreign carrier authorizations held by
P

T
-i 's foreign carrier subsidiaries w

ill not be assigned to C
ounsel as part of its

acquisition of the assets of P
T

-i and P
T

-i L
D

. In any event, P
T

-i's current
foreign affiliates are non-dom

inant.

(n)
C

ounsel hereby certifies that it has not agreed to accept special concessions
directly or indirectly from

 any foreign carrier 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.

(o)
In accordance w

ith the A
nti-D

rug A
buse A

ct of 1988, 2i U
.S.C

. § 862, and
S

ections i.2001-i.2003 of the C
om

m
ission's R

ules, 47 C
.F

.R
. §sS

 i.2001-1.2003,
C

ounsel hereby certifies that neither it nor any other party to this application is
subject to a denial of U

.S. federal benefits pursuant to Section 530i of the A
nti-

D
rug A

buse A
ct of 1988.

6



(p)
T

his application is entitled to stream
lined processing under Section 63.12(c)(l)(i)

of the C
om

m
ission's R

ules because C
ounsel, S

T
A

R
, P

T
-i, and P

T
-i L

D
 qualify

for a presum
ption of non-dom

inance under Section 63.iO
(a)(3) of the

C
om

m
ission's R

ules. A
s discussed above, C

ounsel does not have any foreign
carrier affiliates; nor w

ill it have any such affiliates follow
ing its acquisition of

the assets of P
T

-i and P
T

-I L
D

. In any event, P
T

-i's current foreign affiliates
are non-dom

inant.

7



V
.

	

C
onclusion

For the reasons stated herein, the A
pplicants respectfttlly subm

it that the public interest,

convenience, and necessity w
ould be furthered by grant of this application.

R
espectfully subm

itted,

C
O

U
N

E
L

 C
O

M
M

U
N

IC
A

T
IO

N
S

, L
L

C

B
y:

(/A
/My

y
v
7
J
f
r
'

jaiy w
assei'son

President &
 C

E
O

C
ounsel C

om
m

unications, L
L

C
280 Park A

venue
W

est B
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