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P
i
t
t
s
b
u
r
g
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1
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1
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5
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R
e:

A
pplication of C

fL
, L
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.C

. and IL
D

 T
elecom

m
unications, Inc. for

A
uthority

N
u

n
c P

ro T
u

n
c

to T
ransfer C

ontrol

D
ear Sir/M

adam
:

O
n behalf of C

fL
, L

.L
.C

. and IL
D

 T
elecom

m
unications, Inc., enclosed for filing

w
ith the Federal C

om
m

unications C
om

m
ission please find an original and 5 copies of an

application for authority
nunc pro tunc

to transfer control of C
alls For L

ess, Inc. ("C
FL

") from
C

fL
, L

.L
.C

. to IL
D

 T
elecom

m
unications, Inc. C

FL
 holds a Section 214 A

uthorization to P
rovide

T
elecom

m
unications Services B

etw
een the U

nited States and International P
oints.

A
lso enclosed is a check for the required $780 filing fee and a duplicate copy of

this filing. P
lease date-stam

p the duplicate upon receipt and return it to the courier.

P
lease do not hesitate to contact m

e at (202) 955-9775 if you have any questions.

V
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M
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U
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TIO

N
S, IN

C.

T
ransferee,

A
pplication for A

uthority
N

unc P
ro T

unc
to T

ransfer C
ontrol of E

ntity H
olding

Section 214 A
uthorization to Provide

T
elecom

m
unications Services B

etw
een

the U
nited States and International Points

A
P

P
L

IC
A

T
IO

N
 F

O
R

 A
U

T
H

O
R

IT
Y

N
U

N
C

 P
R

O
 T

U
N

C
T

O
T

R
A

N
SF

E
R

 C
O

N
T

R
O

L
 O

F
 E

N
T

IT
Y

 H
O

L
D

IN
G

SE
C

T
IO

N
 214 A

U
T

H
O

R
IZ

A
T

IO
N

 T
O

 P
R

O
V

ID
E

R
E

SO
L

D
 SE

R
V

IC
E

S B
E

T
W

E
E

N
T

H
E

 U
N

IT
E

D
 ST

A
T

E
S A

N
D

 IN
T

E
R

N
A
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N
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L
 P

O
IN

T
S

P
ursuant to the rules of the Federal C

om
m

unications C
om

m
ission (the "FC

C
" or

"C
om

m
ission"), 47 C

.F.R
. P

art 63, and Section 214 of the C
om

m
unications A

ct of 1934, as am
ended

("C
om

m
unications A

ct"), C
fL

 L
.L

.C
. ("C

FL
L

C
") and IL

D
 T

elecom
m

unications, Inc. ("IL
D

")

(collectively, "A
pplicants"), by their attorney, hereby subm

it an application for authority to transfer

control of C
alls F

or L
ess, Inc. ("C

F
L

") from
 C

F
L

L
C

 to IL
D

. C
F

L
 is a w

holly-ow
ned subsidiary of

C
FL

L
C

 and is authorized to provide telecom
m

unications services betw
een the U

nited States and

international points. T
he C

om
m

ission originally granted C
FL

 authority to operate as an international

resale carrier in File N
o. I-T

-C
-95-283,.released M

ay 26,
1995.

F
ileN

o. J -



O
n A

ugust 11, 1998, IL
D

 and C
FL

L
C

 com
pleted a transaction pursuant to w

hich IL
D

 acquired

C
F

L
 by purchasing all of C

F
L

's issued and outstanding shares from
 C

F
L

L
C

.' P
rior to the transfer of

the stock of C
FL

 to IL
D

 in A
ugust, C

FL
 had long term

 debt of $1,088,930 and very m
odest cash flow

.

In order to take advantage of opportunities to obtain m
ajor new

 prepaid long distance service accounts,

C
FL

 believed that it w
as im

portant to upgrade its balance sheet to reflect a m
ore stable operating

environm
ent and to access new

 funds for facilities to m
eet the needs of these substantial new

custom
ers. It appeared to C

FL
 that the surest w

ay to address these issues w
as to find a com

patible

strategic partner. T
he m

erger of C
F

L
's long distance and prepaid business into IL

D
's sim

ilar

operations perm
its the parties to recapitalize C

FL
 to elim

inate its long term
 debt and to establish

reserves for certain contingent liabilities. It also provides access to the im
m

ediate capital necessary to

put in place additional netw
ork and sw

itch capacity and m
akes available to C

FL
 the existing and m

ore

cost effective netw
ork operated by lO

S. T
his additional capacity is urgently needed to accom

m
odate

thenew
 high volum

e retail distribution accounts that represent significant grow
th opportunities for

C
FL

.

T
he transfer of control is transparent to consum

ers and w
ill not adversely affect the provision

of telecom
m

unications services. C
FL

 continues to exist and provides service as before although it is

now
 as a w

holly ow
ned subsidiary of IL

D
 C

onsum
m

ation of this transaction w
ill not in any w

ay

underm
ine the financial condition of IL

D
 or its ability to continue to provide high quality

telecom
m

unications services to its custom
ers through Intellicall O

perator Services, Inc. ("lO
S"), a

w
holly ow

ned subsidiary of IL
D

.

C
FL

 w
ill continue to operate as it has in the past, pursuant to the sam

e nam
e, tariff and

operating authority. T
hus, the transfer of control w

ill be seam
less and w

ill have no adverse im
pact on

D
iagram

s depicting the transaction are appended hereto as A
ttachm

ent A
.

2



C
F

L
's custom

ers. O
n the contrary, C

F
L

's access to IL
D

's capital, econom
ies of scale, and various

service offerings w
ill enable it to im

prove its services to both existing and new
 custom

ers.

IL
D

 and C
FL

L
C

 respectfully request that this A
pplication be subject to stream

lined processing.

A
ccording to the FC

C
's fee schedule, Fee C

ode C
U

T
, a check in the am

ount of $780.00 is attached.

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

m
ission's R

ules, the A
pplicants subm

it the follow
ing

inform
ation:

(a)
T

he nam
es and addresses of the A

pplicants are:

C
FL

L
.L

.C
.

725
N

. D
erby L

ane
P.O

. B
ox

1550
N

orth S
ioux C

ity, S
outh D

akota
57049

IL
D

 TEL
EC

O
M

M
U

N
IC

A
TIO

N
S, IN

C
.

14651 D
allas P

arkw
ay, S

uite
9

0
5

D
allas, T

X
 - 75240

(b)
C

FL
L

C
 is incorporated under the law

s of the state of South D
akota. IL

D
 is a D

elaw
are

corporation.
C

FL
 is incorporated in the state of N

ebraska.

(c)
C

onespondence concerning this A
pplication should be sent to:

M
arieann Z

. M
achida

K
E

L
L

E
Y

, D
R

Y
E

 &
 W

A
R

R
E

N
 L

L
P

1200 19th S
treet, N

.W
., S

uite 500
W

ashington, D
.C

. 20036

C
opies of any conespondence should also be sent to the follow

ing designated

representatives of the A
pplicants:

3



For IL
D

:

	

For C
FL

L
C

 and C
FL

:

B
. R

eid Presson, Jr.

	

T
eresa M

. A
nderson

A
sst. Secretary

	

R
egulatory A

ffairs &
 C

om
pliance M

gr.
ILD

 TELECO
M

M
U

N
ICA

TIO
N

S, IN
C.

	

C
A

LLS FO
R

 LEss, IN
C

.
14651 D

allas Parkw
ay, Suite

905

	

725
N

. D
erby L

ane
D

allas, T
X

 - 75240

	

P.O
. B

ox
1550

N
orth Sioux C

ity, South D
akota 57049

(d)
C

FL
L

C
 is not currently subject to Section 214 of the C

om
m

unications A
ct. C

FL
 is

currently subject to Section 214 of the C
om

m
unications A

ct as an international resale

com
m

on carrier. T
he C

om
m

ission originally granted C
F

L
 authority to operate as an

international resale carrier in File N
o. I-T

-C
-95-283, released M

ay 26,
1995.

IL
D

 is not

currently subject to S
ection 214. H

ow
ever, IL

D
's prim

ary operating subsidiary, 105, is

currently subject to Section 214.

(e)
P

ursuant to this A
pplication, C

FL
L

C
 seeks authorization to transfer control of C

FL
, an

international resale com
m

on carrier, to IL
D

.

(
f
)

N
/
A
.

(
g
)

N
/
A
.

(h)
C

FL
L

C
 and IL

D
 certify that they have no affiliation w

ith a foreign carrier as defined in

Section 63.18(h). IL
D

 is a D
elaw

are corporation headquartered at 14651 D
allas

P
arkw

ay, Suite
9

0
5

,
D

allas, T
exas

7
5

2
4

0
.

T
he nam

e, address, citizenship and principal

business of IL
D

's ten percent or greater shareholders are:

Intellicall, Inc.
2155 C

henault, Suite 410
C

arroliton, T
X

75006

4



T
riad - IL

D
 P

artners, L
.P

.
C

lo
M

ichael L
ew

is
1300 Saw

grass V
illage C

ircle, Ste.
5

P
onte V

edra B
each, Florida 32082

M
orris T

elecom
m

unications, L
L

C
27 A

bercorn Street
Savannah, G

eorgia 31401
466 L

exington A
venue

N
ew

 Y
ork, N

ew
 Y

ork 10017

A
ll three shareholders listed above are U

.S
. com

panies. Intellicall, Inc. designs,

m
anufactures and sells public access telecom

m
unications equipm

ent, and provides,

directly or through a subsidiary, local, long distance and operator services, principally

to payphone ow
ners and telephone com

panies in the U
nited States and in developing

countries. B
oth T

riad and M
orris are investm

ent com
panies. N

o officer, director or

10%
 or greater ow

ner of IL
D

 is an officer or director of any other carriers. N
o applicant

or party to this application, including Intellicall, Inc., T
riad - IL

D
 P

artners, L
.P

. and

M
orris T

elecom
m

unications, L
L

C
, has any affiliation w

ith any U
.S. carrier w

hose

facilities
w

ill be resold, directly or indirectly, by lO
S.

(i)
N

either C
FL

L
C

 nor IL
D

 has accepted special concessions 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 they serve. T

he A
pplicants certify that they w

ill

not enter into such agreem
ents in the future.

(j)
Please see attached C

ertification of T
ransferee.

(k)
T

his application qualifies for stream
lined processing notw

ithstanding the fact that it is

being subm
itted

nunc pro tunc.
T

his A
pplication is eligible for stream

lined processing

5



because IL
D

 is not affiliated w
ith any foreign carriers and is not subject to any of the other

exceptions listed under Section 63.12(c).

C
O

N
C

L
U

SIO
N

In light of the foregoing, C
FL

L
C

 and
IL

D
respectfully subm

it that the public interest,

convenience and necessity w
ould be served by the transfer of control of C

FL
 from

 C
FL

L
C

 to IL
D

.

R
espectfully subm

itted,

C
FL

, L
.L

.C
. and

IL
D

 T
E

L
E

C
O

M
M

U
N

IC
A

T
IO

N
S

, IN
C

.

M
arieannZ

. M
K

E
L

L
E

Y
, D

R
Y

E
 &

-W
'R

R
E

N
 L

L
P

1200 19th S
treet, N

.W
., S

uite 500
W

ashington, D
.C

. 20036
(202) 955-9600

T
heir A

ttorney

D
A

T
E

D
: N

ovem
ber

5,
1998

6



A
ttachm

ent A

P
R

E
-T

R
A

N
S

F
E

R
 O

F
 C

O
N

T
R

O
L

IL
D

T
elecom

m
unications,

Inc.

Intellicall
O

perator
Services, Inc.

C
alls For

L
ess, Inc.

C
fL

, L
.L

.C
.



T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L

$2.5
M

illion
C

fL
, L

.L
.C

.
IL

D
T

elecom
m

unications,
Inc.

Intellicall
O

perator
Services, Inc.

100%
 of O

utstanding Shares
C

alls For
L

ess, Inc.

2



P
O

S
T

-T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L

IL
D

T
elecom

m
unications,

Inc.

Intellicall
O

perator
Services, Inc.

C
alls For

L
ess, Inc.

3



V
E

R
IF

IC
A

T
IO

N

I
am

 au
th

o
rized

 to
 rep

resen
t C

alls fo
r L

ess, In
c. an

d
 C

fL
, L

.L
.C

. an
d
 to

 m
ak

e

this statem
ent on their behalf I have read the foregoing docum

ent and hereby attest that

the inform
ation set forth therein is true and correct to the best of m

y know
ledge, except

su
ch

 in
fo

rm
atio

n
 as is sta

te
d

 th
erein

 u
p

o
n

 in
fo

rm
atio

n
 an

d
 b

elief
A

s to
 th

a
t

inform
ation, I believe it also to be true. I so declare under penalty of perjury.

C
alls for L

ess, In
c. an

d
C

fL
, L

.L
.C

.

T
itle:

V
ice President

D
ate:

O
ctober 23, 1998

Sw
orn and subscribed to

B
efore m

e this 23rd
D

ay
 o

f E
to

b
er ,1

9
9

8
.

M
y C

om
m

ission expires: F
ebruary

5,
2001

(S
eal)



C
E

R
T

IF
IC

A
T

IO
N

 O
F

 A
P

P
L

IC
A

N
T

O
n behalf of IL

D
 T

elecom
m

unications, Inc. ("IIL
D

"), and in accordance w
ith Sections

1.2001-1.2003 of the C
om

m
ission's rules, 47 C

.F
.R

, § 1.2001-1.2003, I hereby certify that

neither IL
D

, its officers and directors, or any party w
ith a five percent or greater interest in IL

D

is subject to a denial of the Federal benefits requested herein pursuant to Section 5301 of the

A
nti-D

rug A
buse A

ct of 1988.
S

ee
21 U

.S.C
. § 862.

I further certify, under penalty of perjury, that I have read the foregoing docum
ent and

that the statem
ents therein are true, com

plete and correct to the best of m
y know

ledge, except as

to statem
ents therein w

hich are stated upon inform
ation and belief. A

s to those statem
ents, I

believe them
 to be true.

IL
D

T
E

L
E

C
O

M
M

T
JN

[C
A

T
IO

N
S, IN

C
.

BN
am

e:

	

)

	

J

Title:

D
ate:

Sw
orn and subscribed to

before m
e this 4cdA

J
day of

	

1998.

blic
N

o

M
y C

om
m

ission expires:
\

\ "



KELLEY DRYE & WARREN LLP
1200 19TH STREET, N.W.
WASHINGTON, DC 20036

FIRST UNION NATIONAL BANK
WASHINGTON. DC 05150

15-122/540
00480

Nov. 3, 1998

S

PAYTOTHE Federal Communications Commission

ORDER OF

	

$ 780.00

Seven-Hundred and Eighty-----------------------------------------0
0/100

MEMO
032679.005 Filing fee

	

_________________________

•00 SL Eou• i:osL.oo 2 o': ooooO'i"


