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E
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W
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D
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V
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U
E

W
A

SH
IN

G
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N
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K
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N
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FA
C

SIM
ILE (212) 758-9526

V
IA

 O
V

E
R

N
IG

H
T

 D
E

L
IV

E
R

Y

F
ederal C

om
m

unications C
om

m
ission

International B
ureau T

elecom
m

unications D
ivision

P
.O

. B
ox 358115

P
ittsburgh, P

A
 15251-5115

R
e:

E
X

P
E

D
IT

E
D

 C
O

N
SID

E
R

A
T

IO
N

 R
E

O
U

E
ST

E
D

A
pplication for A

uthority P
ursuant to S

ection 214 of the C
om

m
unications A

ct of
1934, as A

m
ended. T

o T
ransfer C

ontrol of an A
uthorized International C

arrier

D
ear S

ir or M
adam

:

O
n behalf of Innovative T

elecom
 C

orporation and S
peer C

om
m

unications H
oldings

L
im

ited P
artnership (collectively "A

pplicants"), enclosed for filing are an original and six (6)
copies of the above-referenced application.

A
pplicants respectfully request expedited treatm

ent
of this application to perm

it them
 to consum

m
ate the transfer of control described in this

application as soon as possible but no later than O
ctober 31, 1998.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of
$745.00

is enclosed to
cover the filing fee. P

lease date-stam
p the enclosed extra copy of this application and return it

in the self-addressed, postage paid envelope provided. Should you have any questions concerning
this application, please do not hesitate to contact us.

R
espectfully subm

itted,

E
nclosures

cc:

	

T
roy T

anner (F
C

C
)

T
im

othy B
ass, E

sq. (IT
C

)
R

achael E
. S

chw
artz, E

sq. (B
aker &

 M
cK

enzie)

S
tream

lin
ed
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-1 9980827-00603
IN

N
O

V
A

T
IV

E
 T

E
LE

C
O

M
 C

O
R

P
O

R
A

T
IO

N

245751.1



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

))
IN

N
O

V
A

T
IV

E
 T

E
L

E
C

O
M

 C
O

R
P

O
R

A
T

IO
N

)

and

SP
E

E
R

 C
O

M
M

U
N

IC
A

T
IO

N
S

H
O

L
D

IN
G

S L
IM

IT
E

D
 P

A
R

T
N

E
R

SH
IP

.

A
pplication for authority pursuant to

Section 214 of the C
om

m
unications A

ct
of 1934, as am

ended, to transfer control of
an authorized international carrier

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

Innovative T
elecom

 C
orporation ("Innovative") and S

peer C
om

m
unications H

oldings

L
im

ited Partnership ("SC
H

") (collectively "A
pplicants"), by their undersigned counsel and pursuant

to
 S

ectio
n

 2
1

4
 o

f th
e C

o
m

m
u

n
icatio

n
s A

ct o
f 1

9
3

4
, as am

en
d

ed
, 4

7
 U

.S
.C

. §
 2

1
4

, an
d

Section 63.1 8(e)(5) of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.1 8(e)(5), hereby request approval of

a transaction w
hereby S

C
H

 w
ill acquire ow

nership and control of Innovative, a nondom
inant

com
m

on carrier holding international S
ection 214 authorization granted by this C

om
m

ission in

D
ocket N

o. IT
C

-93-135 (M
ay 12, 1993). N

either SC
H

 nor any of its affiliates currently is affiliated

w
ith Innovative.

A
s fully described herein, approval of the transfer w

ill perm
it SC

H
 and Innovative to realize

significant econom
ic and m

arketing efficiencies w
hich w

ill enhance their ability to continue

providing high quality, low
 cost telecom

m
unications services and to com

pete m
ore effectively in

File N
o.

F
€98

IT
c-7

/c-
/9

?
I2

.7
.-c

O
O

3



the international telecom
m

unications m
arketplace.

A
ccordingly, grant of this A

pplication w
ill

benefit the public interest.

A
pplicants respectfully request expedited treatm

ent of this A
pplication in order to perm

it

them
 to consum

m
ate the proposed transfer of control transaction no later than O

ctober 31, 1998. 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
.

Innovative T
elecom

 C
orporation ("Innovative')

Innovative is a w
holly ow

ned subsidiary of Innovative H
olding C

orporation ("IH
C

"), a

privately held D
elaw

are holding com
pany headquartered in N

ashua, N
ew

 H
am

pshire. Innovative

is a nondom
inant carrier that provides resold telecom

m
unications services, including debit card

services, in all
50

states by virtue of certification, registration or tariff requirem
ents, or on a

deregulated basis. Inform
ation concerning Innovative's legal, technical, m

anagerial, and financial

qualifications to provide telecom
m

unications services w
as filed w

ith Innovative's application for

authority to provide international service under section 214 of the C
om

m
unications A

ct of 1934,

47 U
.S

.C
. § 214, filed w

ith this C
om

m
ission in D

ocket N
o. IT

C
-93-135. T

hat inform
ation 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.

B
.

Speer C
om

m
unications H

oldings L
im

ited P
artnership ("SC

H
")

S
C

H
 is a N

evada lim
ited partnership headquartered in N

ashville, T
ennessee. S

C
H

 is part

of the S
peer fam

ily of com
panies, w

hich are w
ell-established in m

edia, broadcast, and com
m

on

carrier com
m

unications.
A

s d
escrib

ed
 b

elo
w

, th
e p

ro
p

o
sed

 tran
sfer o

f co
n

tro
l w

ill b
e

accom
plished through a transaction w

hereby Innovative's parent com
pany, Innovative H

olding

-2
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C
orporation ("IH

C
"), w

ill m
erge w

ith and into P
recision S

ystem
s, Inc. ("P

recision'), a subsidiary

of S
C

H
.1'

P
recision, a D

elaw
are corporation w

hose shares are publicly traded on the N
asdaq

stock exchange, holds no telecom
m

unications licenses from
 this or any other regulatory

com
m

ission. S
C

H
, through its m

ajority ow
nership of P

recision, is financially w
ell-qualified to

acquire control of Innovative. A
ttached hereto as E

xhibit A
 are the pro form

a financial statem
ents

for P
recision, w

hich indicate that, as of M
arch 31, 1998, P

recision w
ill have total assets in excess

of $99.7 M
illion and total liabilities no greater than $22.2 M

illion, and total revenues for the year

ended D
ecem

ber 31, 1997 exceeding
$52.8

M
illion.

W
ith its substantial financial resources and by

virtue of S
peer's extensive experience in m

edia and broadcast com
m

unications, S
C

H
 is w

ell-

qualified to acquire control of Innovative.

II.
T

H
E

 T
R

A
N

SA
C

T
IO

N

SC
H

 and Innovative have determ
ined that they w

ill realize significant econom
ic and

m
arketing efficiencies by establishing Innovative as a w

holly-ow
ned subsidiary of S

C
H

.

A
ccordingly, SC

H
 and Innovative have executed a m

em
orandum

 of understanding expressing the

parties' agreem
ent to transfer control of Innovative to SC

H
.

S
C

H
 and certain other S

peer affiliate com
panies have entered into an agreem

ent w
ith

P
recision w

hereby S
C

H
 w

ill acquire control of P
recision. B

ecause A
pplicants anticipate that, at

closing, SC
H

 w
ill have com

pleted its acquisition of Precision, this A
pplication identifies Precision

as the S
C

H
 subsidiary that w

ill m
erge w

ith or becom
e the direct parent of IH

C
. In the event,

how
ever, that SC

H
 and Precision do not consum

m
ate Precision's acquisition by Speer, Speer intends

to acquire control of Innovative through another S
peer subsidiary. In such case or in the event of

any other change in the planned corporate structure, A
pplicants w

ill duly am
end this A

pplication to
notify the C

om
m

ission of the change in the transaction. A
pplicants em

phasize here that, regardless
of w

hich Speer subsidiary w
ill be em

ployed to accom
plish the acquisition, Speer intends to acquire

ultim
ate ow

nership and control of Innovative.

3



T
he proposed transfer of control w

ill be accom
plished through a transaction w

hereby

Innovative's parent com
pany, IH

C
 w

ill m
erge w

ith and into Precision. A
s a result of the transaction,

Innovative w
ill becom

e a direct subsidiary of P
recision and an indirect subsidiary of S

C
H

.

Follow
ing com

pletion of the proposed transaction, Innovative w
ill continue to provide international

service to its custom
ers under existing service arrangem

ents and pursuant to its existing

authorization.

W
h

ile th
e p

ro
p

o
sed

 tran
sactio

n
 w

ill resu
lt in

 a ch
an

g
e in

 th
e co

rp
o

rate p
aren

t o
f

Innovative, it w
ill not involve a change in the m

anner in w
hich Innovative provides service to its

custom
ers. T

hose services currently being provided by Innovative w
ill continue to be offered by

that entity pursuant to tariffs on file w
ith this C

om
m

ission. Innovative, m
oreover, w

ill continue

to be led by a team
 of w

ell-qualified telecom
m

unications m
anagers com

prised, in part, of existing

personnel. T
he transfer of control of Innovative to S

C
H

, therefore, w
ill be virtually transparent

to the custom
ers of Innovative in term

s of the services that they receive.

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 international telecom
m

unications services by com
bining the

financial resources and com
plem

entary m
anagerial skills and experience of SC

H
 and Innovative in

providing telecom
m

unications services to the public. A
pplicants anticipate that the contem

plated

business com
bination 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 transfer of control w
ill allow

 A
pplicants to

	

m
anage their telecom

m
unications operations m

ore efficiently, thereby enhancing A
pplicants'

operational flexibility and efficiency as w
ell as their financial viability.

T
hese enhancem

ents w
ill

-4
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inure to the benefit of both carriers' custom
ers, w

ho w
ill also benefit from

 the expanded array of

services offered by each carrier.
T

he proposed transaction w
ill therefore ensure the continued

provision of high quality and innovative telecom
m

unications services to Innovative's existing

custom
ers and should prom

ote com
petition in the international telecom

m
unications service m

arket.

In sum
, the proposed acquisition w

ill benefit the public interest by enhancing the respective ability

of SC
H

 and Innovative to offer com
petitively priced services in the international m

arketplace.

IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.18

P
ursuant to S

ection 63.1 8(e)(5) of the C
om

m
ission's R

ules, 47
C

.F.R
.

§ 63.1 8(e)(5),

A
pplicants subm

it the follow
ing inform

ation:

(a)
N

am
e and address of A

pplicants:

Innovative T
elecom

 C
orporation

T
w

o H
arrison Street

N
ashua, N

ew
 H

am
pshire 03060

603/889-84 1 1

Speer C
om

m
unications H

oldings L
im

ited P
artnership

3201 D
ickerson P

lace
N

ashville, T
ennessee 37207

615/650-6600

(b)
S

C
H

 is a lim
ited partnership organized under the law

s of the S
tate of N

evada.
Innovative is a corporation organized under the law

s of the State of D
elaw

are.

(c)
C

orrespondence concerning this A
pplication should be sent to:

For Innovative:

C
atherine W

ang, E
sq.

G
race R

. C
hiu, E

sq.
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007-5116
202/424-7500 (T

el)
202/424-7645 (Fax)

5



For SC
H

:R
achael E

. Schw
artz, E

sq.
B

aker &
 M

cK
enzie

815
C

oim
ecticut A

venue, N
.W

. Suite 900
W

ashington, D
.C

. 20006
202/452-7000 (T

el)
202/452-7073 (Fax)

(d)
S

C
H

 does not hold directly or indirectly section 214 authorization. A
n affiliate of

SC
H

, Speer V
irtual M

edia, L
td., is authorized to provide facilities based and resold

international telecom
m

unications services pursuant to a section 214 authorization
granted by the FC

C
.

S
ee

File N
o. IT

C
-92-202 (M

ay 29, 1997).

Innovative is authorized to provide resold international telecom
m

unications services
pursuant to section 214 authorization granted by the FC

C
.

S
ee

File N
o. IT

C
-93- 135,

Public N
otice R

ep. N
o. 1-6796 (rel. M

ay 12, 1993).

(e)(5)
T

his application seeks authority for the transfer of control of Innovative, a
nondom

inant com
m

on carrier holding international S
ection 214 authorization, to

S
C

H
, a lim

ited partnership that does not currently hold international S
ection 214

authorization. SC
H

 and Innovative currently are not affiliated w
ith each other.

N
ot applicable.

N
ot applicable.

(h)
B

y the attached certification, SC
H

 certifies that it has no affiliation w
ith any foreign

carrier, as defined by Section 63.18(h)(1) of the C
om

m
ission's R

ules. In support of
this certification, attached hereto as E

xhibit B
 is a list of SC

H
's 10 percent or greater

equity ow
nership, including the address, citizenship and principal business of each

such ow
ner. In addition, attached hereto as E

xhibit C
 is a list of all other directorates

held by SC
H

' s general partners, exclusive of charitable or trade association positions.
SC

H
 further certifies that it is not affiliated w

ith the U
.S. carrier(s) w

hose facilities-
based service(s) S

C
H

 proposes to resell (either directly or indirectly through the
resale of another reseller's service).

(f)

(g)

6



(i)

U)

B
y the attached certification and as required by Section 63.18(i) of the C

om
m

ission's
R

ules, S
C

H
, the transferee, certifies that it has not agreed to accept nor shall it

accept in the future 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 on 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.

B
y the attached certification and as required by Section 63.1 8(j) of the C

om
m

ission's
rules, S

C
H

, the transferee, certifies that no party to this A
pplication 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).

7



C
O

N
C

L
U

SIO
N

F
or the reasons stated herein, S

peer C
om

m
unications H

oldings L
im

ited P
artnership and

Innovative T
elecom

 C
orporation respectfully subm

it that the public interest, convenience, and

necessity w
ould be furthered by grant of this application for consent to the transfer of control of

Innovative to S
C

H
. A

pplicants respectfully request that the C
om

m
ission authorize the transfer of

control described herein to perm
it the A

pplicants to consum
m

ate the transaction no later than

O
cto

b
er3

1
.,

	

, 1998.

R
espectfully subm

itted,

B
y:

ne W
ang, E

sq.
R

. C
hiu, E

sq.
SW

ID
L

E
R

 B
E

R
L

IN
 SH

E
R

E
FF FR

IE
D

M
A

N
, L

L
P

3000 K
 Street, N

.W
., Suite 300

W
ashington, D

.C
. 20007-5 116

202/424-7500

C
ounsel for IN

N
O

 V
A

T
IV

E
 T

E
L

E
C

O
M

 C
O

R
PO

R
A

T
IO

N

-
B

y
: (

	

7
/
/
'

R
achael E

. Schw
artz

B
A

K
E

R
 &

 M
cK

E
N

.
815 C

onnecticut A
venue, N

.W
. Suite 900

W
ashington, D

.C
. 20006

202/452-7000

C
ounsel for SPE

E
R

 C
O

M
M

U
N

IC
A

T
IO

N
S H

O
L

D
IN

G
S

L
IM

IT
E

D
 P

A
R

T
N

E
R

SH
IP

D
ated:

A
ugust/7 ,

1998
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ransferee's P
arent,

S
p
eer C

o
m

m
u
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o
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g
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o
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u
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n
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o
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H
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F
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ents of the T

ransferee,
P
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ystem
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P
recisio

n
 S

y
stem

s, In
c.

U
n

a
u

d
ite

d
P

ro
F

o
rm

a C
o

n
d

en
s

ed
 C

o
m

b
in

ed
 B

alan
ce S

h
eet

(In
 T

h
o

u
s

an
d

s
)
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