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))
A

pplication for authority pursuant to

	

)
Section 214 C

om
m

unications A
ct of 1934,

	

)
as am

ended, for m
erger of authorized

	

)
in

tern
atio

n
al carrier an

d
 assig

Im
ei-.._

---

	

)
of Section 214 authorization

	

)
___________________________________________________________________

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

U
niD

ial H
oldings, Inc. ("U

niD
ial") and M

etracom
 C

orporation ("M
etracom

")(collectively

"A
pplicants") by their undersigned counsel, hereby request approval pursuant to Section 214 of the

C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
. § 214, and Section 63.18 of the C

om
m

ission's

R
ules, 47 C

.F.R
. § 63.18, of a transaction w

hereby U
niD

ial w
ill acquire M

etracom
 ("T

ransaction"

M
etracom

 is a nondom
inant carrier authorized to provide resold and facilities-based

international
m

essage telecom
m

unications services.
U

niD
ial's

subsidiary,
U

niD
ial

C
om

m
unications, Inc. ("U

niD
ial C

om
m

unications") also holds "global" international resale Section

214 authority. Follow
ing the proposed transaction, M

etracom
 w

ill continue to operate as a separate

entity providing telecom
m

unications services under the rates, term
s and conditions of its existing

international tariff.
M

etracom
's key m

anagem
ent personnel and operations w

ill not change as a

result of this T
ransaction.

C
onsequently, the T

ransaction w
ill be com

pletely transpare
to

M
etracom

' s custom
ers.

T
hose custom

ers w
ill continue to receive the sam

e high quality cost-



efficient services that they currently receive. A
s a result of this T

ransaction, M
etracom

 w
ill gain

access to the capital necessary to finance M
etracom

's on-going operations, thereby allow
ing

M
etracom

 to rem
ain com

petitive in the industry.

A
pplicants subm

it the follow
ing inform

ation in support of this Joint A
pplication:

I.

	

T
H

E
 P

A
R

T
IE

S

A
.

	

U
niD

ial H
oldings, Inc. ("U

niD
ial")

(tJniD
iali$ a new

ly created holding com
pany organized under the law

s of the S
tate of

D
elaw

are.
U

niD
ial H

oldings w
as created in conjunction w

ith the on-going reorganization of the

U
niD

ial com
panies.

F
ollow

ing the com
pletion of the proposed reorganization, U

niD
ial

C
om

m
unications, Inc. ("U

niD
ial C

om
m

unications" form
erly U

niD
ial Incorporated), the U

niD
ial

operating com
pany w

ill becom
e a w

holly ow
ned subsidiary of U

niD
ial. U

niD
ial C

om
m

unications

is authorized to provide resold international telecom
m

unications services pursuant to Section 214

authorization issued by the C
om

m
ission on N

ovem
ber 3, 1993.!' U

niD
ial C

om
m

unications is also

authorized to provide intrastate interexchange telecom
m

unications service on a resold basis pursuant

to a certificate of public convenience, tariff, registration, or on a deregulated basis in 48 states.

U
niD

ial has the technical, m
anagerial

and financial resources necessary to acquire

M
etracom

. U
pon consum

m
ation of the proposed transaction, M

etracom
's operations w

ill be

overseen by a m
anagem

ent team
 that, by virtue of its continuing involvem

ent w
ith U

niD
ial

C
om

m
unications' operations, has obtained extensive telecom

m
unications experience.

M
oreover,

!'
U

n
iD

ial In
co

rp
o
rated

,
F

C
C

 F
ile N

o. IT
C

-93-317 (N
ov. 3, 1993). O

n June 10, 1998, the
C

om
m

ission approved the
p
ro

 fo
rm

a
transfer of control of U

niD
ial C

om
m

unications to U
niD

ial
through its grant stam

p procedure.
S

ee
F

C
C

 F
ile N

o. IT
C

-98-4 11-IC
. F

or the C
om

m
ission's

convenience, a copy of the reorganization approval is provided in E
xhibit A

.
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U
niD

ial has access to extensive financial resources. In 1997, U
niD

ial C
om

m
unications, had

operating gross revenues in excess of $1 l2m
llion and assets in excess of $30 m

illion.

B
.

	

M
etracom

 C
orporation ("M

etracom
")

M
etracom

 is
a

privately held corporation organized under the law
s ofthe C

om
m

onw
ealth

of M
assachusetts w

ith principal offices located at 210 South Street, B
oston, M

A
 02111. M

etracom

is authorized to provide international facilities-based and resale services by virtue of Section 214

authority issued by the C
om

m
ission on June ,19, 1998.

M
etracom

 is also authorized to provide

telecom
m

unications services as a reseller in 21 states pursuant to a certification, tariff, registration

or deregulated basis.
M

etracom
 is also authorized to provide resold com

petitive local exchange

services in four states.

II.
R

E
O

U
E

ST
 F

O
R

 A
U

T
H

O
R

IT
Y

 F
O

R
 U

N
ID

IA
L

 T
O

 A
C

O
U

IR
E

 M
E

T
R

A
C

O
M

U
niD

ial and M
etracom

 have determ
ined that they can realize significant econom

ic and

m
arketing efficiencies by establishing M

etracom
 as a direct, w

holly ow
ned subsidiary of U

niD
ial.

A
ccordingly,

U
niD

ial
an

d
 M

etraco
m

 h
av

e ex
ecu

ted
 an

 A
g

reem
en

t an
d

 P
lan

 o
f M

erg
er

("A
greem

ent") through w
hich M

etracom
 w

ill m
erge w

ith and into a new
ly created U

niD
ial

acquisition subsidiary,
M

etracom
 A

cquisition C
orp. ("M

etracom
 A

cquisition"), that w
ill then

change its nam
e to M

etracom
 C

orporation. U
pon com

pletion of the proposed transaction, M
etracom

w
ill be a w

holly ow
ned subsidiary of U

niD
ial.

A
lthough the proposed transaction w

ill result in a change in the ow
nership of M

etracom
, the

transaction w
ill not involve a change in the m

anner in w
hich M

etracom
 provides service to its

2
/

M
etraco

m
 C

o
rp

o
ratio

n
,

F
ile N

o. IT
C

-98-345 (Jun. 19, 1998).
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international custom
ers. Specifically, M

etracom
 w

ill continue to provide high quality, affordable

resold service to its international custom
ers pursuant to its Section 214 authority and international

tariff on file w
ith the C

om
m

ission.' M
oreover, M

etracom
 w

ill continue to be led by a team
 of w

ell-

qualified telecom
m

unications m
anagers, com

prised, in large part, of existing M
etracom

 personnel.

A
s a result, the proposed transaction w

ill not adversely im
pact M

etracom
's operations. Indeed, the

proposed transaction w
ill be virtually transparent to M

etracom
's custom

ers in term
s of the rates,

term
s and conditions of services those consum

ers receive.

III.
P

U
B

L
IC

 IN
T

E
R

E
ST

 C
O

N
SID

E
R

A
T

IO
N

S

-U
IniD

iäI's acquisition of M
etracom

 serves the public interest in prom
oting com

petition

am
ong telecom

m
unications carriers by providing U

niD
ial and M

etracom
 the opportunity to

strengthen their respective positions in the com
petitive telecom

m
unications m

arketplace.
T

he

T
ransaction invigorates com

petition by enabling U
niD

ial and M
etracom

 to pursue their respective

m
arketing and business plans m

ore effectively by com
bining the A

pplicants' financial and technical

resources. M
oreover, the T

ransaction com
bines the com

plem
entary m

anagerial skills, background,

and experience of U
niD

ial and M
etracom

 in providing telecom
m

unications services to the public.

A
pplicants believe that the business com

bination has resulted in a com
pany better equipped to

accelerate its grow
th as a com

petitive telecom
m

unications service provider. In addition, the

T
ransaction allow

s 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

he T
ransaction, therefore, ensures that M

etracom
 can continue to provide high quality

S
im

ilarly, U
niD

ial C
om

m
unications w

ill continue to provide services to its international
custom

ers under its existing service agreem
ents and pursuant to its ow

n grant of authority and tariff.

4



and innovative telecom
m

unications services to M
etracom

's existing custom
ers and furthers

com
petition in the international telecom

m
unications service m

arket. In sum
, the proposed

acquisition benefits the public interest by enhancing the ability of U
niD

ial and M
etracom

 to offer

com
petitively priced services to their respective custom

ers.

IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
O

U
IR

E
D

 U
N

D
E

R
 SE

C
T

IO
N

 63.18

T
he follow

ing inform
ation is subm

itted, as required by Section 63.18 of the C
om

m
ission's

R
ules, 47 C

.F.R
. §63.18, in support of A

pplicants' request for authorization.

(a)
N

am
es, addresses and phone num

bers of A
pplicants:

U
niD

ial H
oldings, Inc.

O
ne C

orporate C
enter

9931 C
orporate C

am
pus D

rive
L

ouisville, K
Y

 40223
(888) 398-3425 (T

el)
(502)

426-2257 (Fax)

M
etracom

 C
orporation

210 South Street, 9th Floor
B

oston, M
A

 02111
(617) 912-8898 (T

el)
(617) 912-8844 (Fax)

(b)
U

niD
ial is a corporation organized under the law

s of the S
tate of D

elaw
are.

M
etracorn-is acorporation currently organized under the law

s of the C
om

m
onw

ealth
of M

assachusetts.
U

niD
ial and M

etracom
 have executed an A

greem
ent through

w
hich M

etracom
 w

ill m
erge w

ith and into a new
ly created U

niD
ial acquisition

subsidiary,
M

etracom
 A

cquisition, a corporation organized under the law
s of the

State of D
elaw

are, that w
ill then change its nam

e to M
etracom

 C
orporation.

5



(c)

	

C
orrespondence concerning this application should be sent to:

N
ancy K

illien Spooner, E
sq.

E
dw

ard S. Q
uill, E

sq.
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
202/424-7500 (T

el)
202/424-7645

(F
ax)

w
ith copies'to:

John G
rieve

U
niD

ial H
oldings, Inc.

O
ne C

orporate C
enter

9931 C
orporate C

am
pus D

rive
L

ouisville, K
Y

 40223
(888) 398-3425 (T

el)
(502) 426-2257 (Fax)

and:

H
eather B

ogaty
M

etracom
 C

orporation
210 South Street, 9th Floor
B

oston, M
A

 02111
(617) 912-8898 (T

el)
(617) 912-8844 (Fax)

(d)
M

etracom
 holds Section 214 authority, granted by the C

om
m

ission on June 19, 1998,
to operate as a global international facilities-basedlglobal resale carrier of sw

itched
telecom

m
unications services.

S
ee

FC
C

 File N
o. IT

C
-98-345. U

niD
ial does not hold

S
ection 214 authority. F

ollow
ing the com

pletion of the proposed reorganization
described above, how

ever, U
niD

ial w
ill be the im

m
ediate and ultim

ate parent of
U

niD
ial C

om
m

unications, an operating com
pany that holds global international

resale S
ection 214 authority.

S
ee

F
C

C
 F

ile N
o

. IT
C

-9
3

-3
1

7
.

A
 com

plete
description of the proposed reorganization is provided in the approved application
contained in E

xhibit A
.

(e)
U

niD
ial and M

etracom
 have executed an A

greem
ent through w

hich M
etracom

 w
ill

m
erge w

ith and into a new
ly created U

niD
ial acquisition subsidiary, M

etracom
A

cquisition, that w
ill then change its nam

e to M
etracom

 C
orporation.

U
pon

com
pletion of the proposed transaction, M

etracom
 w

ill be a w
holly ow

ned subsidiary
of U

niD
ial.

6



N
ot applicable.

N
ot applicable.

N
either U

niD
ial nor M

etracom
 are affiliated w

ith any carrier that holds m
arket pow

er
in a foreign destination m

arket.

A
tL

e-T
saction, the follow

ing entities w
ill hold a ten percent (10%

) or greater
ow

nership or m
anagem

ent interest in U
niD

ial H
oldings:

N
am

e/A
ddress

	

%
 H

eld

	

C
itizenship

P
rincipal B

usiness
J.

D
onald N

ichols '

	

36.69%
*

	

U
.S.

	

T
elecom

m
unications

9931 C
orporate C

am
pus D

rive
L

ouisville, K
entucky 40223

(502)
394-0789/T

elephone
(502) 426-2257Fax

J.
Sherm

an H
enderson, III

	

28.83%

	

U
.s.

	

T
elecom

m
unications

9931 C
orporate C

am
pus D

rive
L

ouisville, K
entucky 40223

(5 02) 394-0789/T
elephone

(502)
426-2257Fax

S. A
ndrew

 M
cK

ay
9931 C

orporate C
am

pus D
rive

L
ouisville, K

entucky 40223
(502)

394-0789/T
elephone

(502)
426-2257Fax

N
-T

el, L
L

C
9931 C

orporate C
am

pus D
rive

L
ouisville, K

entucky 40223
(502) 394-0789/T

elephone
(502)

426-2257Fax

* Includes shares beneficially ow
ned by N

-T
el, L

L
ç for w

hich M
r. N

ichols and M
r.

M
cK

ay share voting control and dispositive control, subject to the approval of a
m

o
rim

re
s
m

th
e
e
n

tity

	

36.69%
*

	

U
.S.

	

T
elecom

m
unications

	

36.69%
*

	

U
.S.

	

T
elecom

m
unications

7



(i)

a)

Follow
ing the com

pletion of the proposed transaction, the follow
ing individuals w

ill
be directors of M

etracom
:

J. Sherm
an H

enderson, III
S. A

ndrew
 M

cK
ay

John E
. R

oth

M
r. H

enderson is also a director of U
niD

ial and T
elegroup, Inc. M

r. M
cK

ay is also
a director of U

niD
ial. A

ll of these individuals m
ay be reached at:

9931 C
orporate C

am
pus D

rive
L

ouisville, K
entucky 40223

(502)
394-0789/T

elephone
(502) 426-2257Fax

A
pplicants certify that they have not agreed and w

ill not agree in the future to accept
any direct or indirect special concessions from

 a foreign carrier or adm
inistration

w
ith regards to traffic or revenue flow

s betw
een the U

nited States and any foreign
countries the com

pany is authorized to serve.

A
pplicants certify that no party to this application has been denied federal benefits

pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

8



C
O

N
C

L
U

SIO
N

A
pplicants subm

it that U
niD

ial's acquisition of M
etracom

 serves the public interest and

therefore respectfully request C
om

m
ission approval of the T

ransaction described herein.

R
espectfully subm

itted,

U
N

ID
IA

L
 H

O
L

D
IN

G
S, IN

C
.

M
E

T
R

A
C

O
M

 C
O

R
P

O
R

A
T

IO
N

B
y:

	

I'1U
-,,

/-
tLt

	

7i
N

ancy K
ftlien Spooner

E
dw

ard S. Q
uill, Jr.

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
202- 424-7500 (T

el)
202- 424-7645

(Fax)

T
heir C

ounsel

D
ated: Septem

ber 30, 1998

2
4
4
6
7
1
.1
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R
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p
p
ro

v
al
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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

	

))
L

JN
T

D
IA

L
 H

O
L

D
IN

G
S, IN

C
.

	

))
and

	

))
U

N
ID

IA
L

 C
O

M
M

U
N

IC
A

T
IO

N
S, IN

C
.

	

))
A

pplication for authority pursuant to

	

)
S

ection 214 of the C
om

m
unications A

ct of

	

)
1934, as am

ended,
fo

r p
ro

 fo
rm

a
transfer of

	

)
control of an international resale authorization

	

)

A
P

P
L

IC
A

T
IO

N

U
niD

ial
H

oldings, Inc. ("U
niD

ial H
oldings"), and U

niD
ial C

om
m

unications, Inc.

("U
niD

ial"),' by its undersigned counsel, pursuant to S
ection 214 of the C

om
m

unications A
ct of

1934, as am
ended, 47 U

.S.C
. § 214 (1997) and Section 63.18(e)(5) of the C

om
m

ission's R
ules, 47

C
.F .R

. § 63.1 8(e)(5) (1997), hereby request authority for
a
p

ro
fo

rm
a

transfer of control of U
niD

ial

C
Incorporated's S

ection 214 authorization in connection w
ith a

rporate reorganization that w
ill

create a holding com
pany structure.

T
he transaction w

ill not alter U
niD

ial's underlying ow
nership,

com
pany m

anagem
ent, service to U

niD
ial's custom

ers, or the rates charged for U
niD

ial's service

U
niD

ial Incorporated, now
 know

s as U
niD

ial C
om

m
unications, Inc., is authorized by the

C
om

m
ission to provide international sw

itched and private line telecom
m

unications services betw
een

the U
nited States and various international points pursuant to FC

C
 R

eport N
o. 1-6884, IT

C
-93-3 17,

released N
ovem

ber 3, 1993.

J
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and, accordingly w
ill be

p
ro

 fo
rm

a
in nature.

U
niD

ial Incorporated changed its nam
e to U

niD
ial

C
om

m
unications, Inc., and asks that the C

om
m

ission take official notice of this nam
e change

here in.2A
pplicant therefore respectfully requests stream

lined, expedited treatm
ent of this application

pursuant to Section 63.12 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.12 (1997) and the grant stam
p

procedure established in the C
om

m
ission's N

ovem
ber 21, 1994 P

ublic N
otice, M

im
eo

50767.
A

s

fully described below
, grant

o
fth

isp
ro

fo
rm

a
transfer w

ill allow
 U

niD
ial to enhance its ability to

obtain additional financing and im
prove U

niD
ial's m

arketing position. A
ccordingly, grant of this

application w
ill benefit the public interest by perm

itting U
niD

ial to organize its business operations

in a m
ore efficient, financially beneficial m

anner.

I.

	

D
E

SC
R

IP
T

IO
N

 O
F

 T
H

E
 T

R
A

N
SA

C
T

IO
N

U
niD

ial Incorporated, now
 know

n as U
niD

ial C
om

m
unications, Inc., is a nondom

inant

reseller of international sw
itched services. U

niD
ial is neither affiliated w

ith the U
.S. facilities-based

carriers w
hose services it resells, nor w

ith a foreign carrier. O
ther inform

ation concerning U
niD

ial' s

legal, technical,
and financial qualifications to provide service w

as subm
itted w

ith the application

for U
niD

ial Incorporated's initial S
ection 214 authorization to operate as an international resale

carrier,
and is, therefore, already a m

atter of record at the C
om

m
ission.

T
he parties seek approval of the

p
ro

 fo
rm

a
transfer of U

niD
ial Incorporated's international

resale authority to accom
plish a reorganization w

hereby a holding com
pany structure w

ill be created.

B
y that transaction, U

niD
ial Incorporated w

as renam
ed U

niD
ial C

om
m

unications, Inc., and w
ill

2
T

he corporate structure before and after the reorganization is depicted in E
xhibit B

,
attached hereto.

2



becom
e a w

holly ow
ned subsidiary of a D

elaw
are holding com

pany w
hich w

ill assum
e the nam

e of

U
niD

ial H
oldings, Inc. A

fter the com
pletion of the reorganization, the identity of the shareholders

and proportion of stock held by shareholders of the parent com
pany w

ill be identical to the identity

and proportion of stock held by the form
er shareholders of the applicant. O

w
nership w

ill rem
ain in

the hands of the sam
e parties, there w

ill be no change in m
anagem

ent, and no change in operations

or rates. T
he transaction is thus entirely

pro form
a

in nature.

II.
P

U
B

L
IC

 IN
T

E
R

E
ST

 C
O

N
SID

E
R

A
T

IO
N

S

T
he principals ofU

niD
ial have determ

ined that significant financial and com
petitive benefits

w
ould be m

ade available to the com
pany by reorganizing under a holding com

pany structure.

B
ecause the transactions described above do not change the underlying ow

nership or control of

U
niD

ial or its authorization, and the C
om

m
ission has previously found U

niD
ial Incorporated, now

U
niD

ial C
om

m
unications, to be legally, financially and technically qualified to provide international

com
m

unications services, this transaction results m
erely in a

p
ro

 fo
rm

a
transfer of control of

U
niD

ial's authorization.
U

niD
ial w

ill continue to provide high-quality, affordable international

services w
ithout a disruption of service and w

ithout inconvenience or confusion to custom
ers.

Indeed, the
p
ro

 fo
rm

a
transfer of control w

ill be entirely transparent to U
niD

ial's custom
ers.

T
he

p
ro

 fo
r,n

a
transaction is expected to facilitate the com

pany's ability to attract investors

and obtain necessary financing in the future. A
s such, the transaction w

ill serve the public interest

in prom
oting com

petition
am

ong international carriers by providing U
niD

ial the opportunity to

enhance its w
orking capital and strengthen its com

petitive position.
T

he proposed transaction w
ill

not in any w
ay reduce com

petition.

3



III.
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

P
ursuant to S

ection 63.18(e)(5) of the C
om

m
ission's R

ules, 47 C
.F

.R
. §

6
3
.l8

(e)(5
),

A
pplicants subm

it the follow
ing inform

ation:

.(a)

	

N
am

e and address of A
pplicants:

U
niD

ial C
om

m
unications, Inc.

O
ne C

orporate C
enter

9931 C
orporate C

am
pus D

rive
L

ouisville, K
entucky 40223

(502)
394-0789 (T

elephone)
(502) 426-2257 (Facsim

ile)

(b)
U

niD
ial C

om
m

unications, Inc., is a corporation organized under the law
s of the State

of K
entucky. U

niD
ial H

oldings 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:

W
illiam

 B
. W

itheim
, Jr., E

sq.
T

ony S. L
ee, E

sq.
Sw

idler &
 B

erlin, C
hartered

3000 K
 Street, N

.W
., Suite 300

W
ashington, D

.C
. 20007

(202) 424-7500 (T
elephone)

(202) 424-7645 (Facsim
ile)

w
ith a copy to:John J. G

rieve, E
sq.

D
irector of L

egal Services and G
eneral C

ounsel
U

niD
ial C

om
m

unications, Inc.
O

ne C
orporate C

enter
9931 C

orporate C
am

pus D
rive

L
ouisville, K

entucky 40223
(502)

394-0789 (T
elephone)

(502)
426-2257 (Facsim

ile)

(d)
U

niD
ial Incorporated, now

 know
n as U

niD
ial C

om
m

unications, Inc., currently
provides resold international telecom

m
unications services pursuant to Section 214

authorization granted in FC
C

 R
eport N

o. 1-68 84. FC
C

 File N
o. IT

C
-93-3 17, released

N
ovem

ber 3, 1993.
U

niD
ial's application is subject to stream

lined regulatory

-4
-



requirem
ents in accordance w

ith the C
om

m
ission's

International
C

om
petitive

C
arrier P

olicies,
102 F.C

.C
. 2d 812

(1985), recon. denied,
60 R

ad. R
eg. 2d (P&

F)
(1986).

(e)(5)
T

he authorization sought in this application w
ill approve

aproform
a

reorganization
w

hereby the corporate form
 of U

niD
ial Incorporated w

ill be changed to a holding
com

pany structure.
U

n
iD

ial In
co

rp
o

rated
 ch

an
g

ed
 its n

am
e to

 U
n

iD
ial

C
om

m
unications, Inc. T

he transaction w
ill not alter the applicant's business of

purchasing and reselling sw
itched international m

essage telecom
m

unications service
provided by other authorized carriers pursuant to the applicable rates, term

s, and
conditions in those carrier's tariffs.

N
ot applicable.

N
ot applicable.

B
y the attached certification, U

niD
ial certifies that it has no affiliation w

ith any
foreign carrier, as defined by S

ection 63.18(h)(1) of the C
om

m
ission's R

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

xhibit D
 is a list of U

niD
ial's

10 percent or greater direct and indirect shareholders, including the address,
citizenship

and principal business of each such shareholder. In addition, attached
hereto as E

xhibit E
 is a list of all interlocking directorates held by U

m
D

ial's
directors.

U
niD

ial further certifies that it is not affiliated w
ith the U

.S
. carrier(s)

w
hose facilities-based service(s) U

niD
ial proposes to resell (either directly or

indirectly through the resale of another reseller's service).

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

om
m

ission's
R

ules, U
niD

ial certifies that, except as perm
itted by the C

om
m

ission's R
ules, as

am
en

d
ed

 fro
m

 tim
e to

 tim
e, -U

n
iD

ial h
as n

o
t ag

reed
 to

 accep
t an

y
 sp

ecial
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 U
niD

ial C
om

m
unications m

ay be authorized to
serve and it w

ill not enter into such agreem
ents in the future.

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

om
m

ission's
rules,

U
niD

ial 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.

(1)

U)

5



IV
.

C
O

N
C

L
U

SIO
N

F
or the reasons stated above, U

niD
ial H

oldings, Inc., and U
niD

ial C
om

m
unications, Inc.,

subm
it that the public interest, convenience and necessity w

ould be furthered by a grant of this

application for consent to
the pro form

a
transfer ofU

niD
ial Incorporated's Section 214 authorization

and request for expedited processing of this application.

R
espectfully subm

itted,

U
N

ID
IA

L
 H

O
L

D
IN

G
S, IN

C
.

U
N

ID
IA

L
 C

O
M

M
U

N
IC

A
T

IO
N

S, IN
C

.

B
y:

W
illi'fl. W

ilh
elm

, Jr.
T

ony'S
. L

ee

SW
1D

L
E

R
 &

 B
E

R
L

iN
, C

hartered
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
(202) 424-7500 (telephone)
(202) 424-7645 (facsim

ile)

T
heir C

ounsel

D
ated:

June 2, 1998

237258.1
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C
E

R
T

IFIC
A

T
IO

N
 O

F A
PPL

IC
A

N
T

O
n behalf of U

niD
ial H

oldings, Inc. ("U
niD

ial") and in accordance w
ith Section 1.2001 -

1.2003 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 1.2001-1.2003,1 hereby certify that neither

U
niD

ial nor any party to this A
pplication is subject to a denial of federal benefits that includes

FC
C

 benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988. $
21 U

.S.C
.

§
853a.Further, I hereby certify that U

niD
ial has neither negotiated for nor agreed to accept any

concessions, directly or indirectly, from
 any foreign carrier or adm

inistration w
ith respectto

traffic or revenue flow
 betw

een the U
nited States and various international points under the

authority granted under Section 214 of the C
om

m
unications A

ct of 1934, as am
ended, and the

C
om

m
ission's R

ules, and has not agreed to enter into such agreem
ents in the future.

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

pplication are true,

com
plete, and correct to the best of m

y know
ledge and are m

ade in good faith.

U
N

ID
I4H

O
L

D
IN

G
S, IN

C
.



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of M

etracom
 C

orporation ("M
etracom

") and in accordance w
ith

S
ection 1.2001-1.2003 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 1.2001-1.2003, I hereby certify

that neither M
etracom

 nor any party to this A
pplication is subject to a denial of federal benefits

that includes FC
C

 benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

21 U
.S.C

. §
853a.

Further, I hereby certify that M
etracom

 has neither negotiated for nor agreed to accept

any concessions, directly or indirectly, from
 any foreign carrier or adm

inistration w
ith respect to

traffic or revenue flow
 betw

een the U
nited States and various international points under the

authority granted under Section 214 of the C
om

m
unications A

ct of 1934, as am
ended, and the

C
om

m
ission's R

ules, and has not agreed to enter into such agreem
ents in the future.

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

pplication are true,

com
plete, and correct to the best of m

y know
ledge and are m

ade in good faith.

M
E

T
R

A
C

O
M

 C
O

R
P

O
R

A
T

IO
N


